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FENNEMORE CRAIG, P.C.
3003 North Central Avenue, Suite 2600
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(602) 916-5000
Phiilip F. Fargotstein | Law Offices

Dircct Phone: (602) 916-5453

. . R ‘Phoenix  {602) 916-5000:
Direct Fax: (602) 916-5653 - Tucson . (520)879-6800

plargots@fclaw.com Nogales . (520) 281-3480
Las Vegas (702) 692-8000
Denver (303) 291-3200
March 24, 2011
HAND DELIVERED
Mr. John C. Patricki
Arizona Department of

" Environmental Quality
Compliance Section
1110 W. Washington St.
Phocnix, AZ 85007

Re: - Phoenix Goodyear Airport (South) Declaration of Envxronmental Use
Restriction for Former Chromium Beds

Dear Mr. Patricki:

Enclosed is an Application for a Declaration of Environmental Use Restriction relating to
the former chrome beds at the PGA (South) Superfund Site. The application has been signed by
the current property owner. It is our understanding that there have been prior discussions
between the Arizona Department of Environmental Quality and the Goodyear Tire & Rubber
Company concerning ﬁlmg a DEUR in connection with the former chromium beds. If you have
any questions concerning the enclosed application, please contact us.

- Please advise us concerning ADEQ's fee, and we. will arrange for payment.
Yours very truly,
FENNEMORE CRAIG, P.C.

V.

Phillip F. Fargotstein

PFF/elp -
Enclosure \ : \

2406134/41166.004



When recorded, return to:

JRC Goodyear, LLC
[Name of Owner or person designated by Owner]

C/O TEG, LLC
Attn: Blake Dawson
Reliance Management ™
2122 E. Highland, Suite 400
Phoenix, AZ 85016 .
[Address]

DECLARATION OF ENVIRONMENTAL USE RESTRICTION
FOR PROPERTY WITH ENGINEERING CONTROL

[ADEQ Program Name] Waste Programs Division

[Facility Name] Former Goodyear Aerospace Corporation Facility
[Facility Address] 1300 S. Litchfield Road, Goodyear, Arizona .
This Declaration of Environmental Use Restriction (“Declaration”), when recorded, is a covenant that
runs with and burdens the Property, binds all owners and owners” heirs, successors and assigns, and
inures to the benefit of the Arizona Department of Environmental Quality (“Department”) and the State
of Arizona.

This Declaration is executed and recorded by JRC Goodyear, LLC, an Arizona Limited Liability
Company [state each person’s full name and legal status, for example, unmarried man, husband and wife, an
Arizona corporation, etc. ] (“Owner”).

DECLARATION

Owner covenants and agrees as follows:

A. Presence of Contamination, Environmental contaminants are present on all / (a portion) /circle
one] of real property located at Southwest Corner of West-Yuma Road and South Litchfield Road
[street address or, if none, identify the nearest land references, for example, corner of Route 9 and the
Arizona canal near Bisbee, Arizona],Goodyear, Marrcopa County, [state the name of the city,

town or county], Arizona (“Property™). -

B. Warranty of Title. Owner is the only owner of, and holds equ1tab1e and legal tltle to, the Property
and has authority to execute and record this Declaration.

C. Legal Description. Owner’s deed setting forth the legal description of the Property at which the
contamination is located is attached and marked “Exhibit 1.” If the Declaration applies to only a portion
of the Property identified in “Exhibit 1,” a legal description of the portion of the Property subject to this
Declaration is attached and marked as “Exhibit 2.” ,

The Property tax parcel numbers are 500-07-003J and 500-07-003K. -

. D. Maps. The location of the Property identified in “Exhibit 1" is depicted on a map attached and
marked as “Exhibit 3”’; the portion of the Property subject to this Declaration is depicted on a map
attached and marked as “Exhibit 4. -
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E. Completion of Remediation. The date that remediation, remedial action, corrective action or -
response action was completed: March 31, 1993 /state the date].

F. Environmental Contaminant Information, Complete the attached form “Exhibit 5, Environmental
Contaminant Information,” by providing a description of each environmental contaminant subject to a
remediation, remedial action, corrective action or response action, and the remaining contaminant
concentrations. If this is being accomplished pursuant to Title 18, Chapter 7, Article 2, Arizona
Administrative Code, Exhibit 5 need include only those concentrations that are above the predetermined
residential soil remediation levels in Appendix A, referenced in R1 8-7-205. For risk assessments, .
provide the resulting site-specific cumulative excess lifetime cancer risk and hazard index. Indicate
exposure pathways which have been eliminated or reduced.

G. Engineering Control Statements. Because Owner is using an engineering-control to satisfy the
requirements of A.R.S. §§ 49-152 or 49-158, Owner agrees to the following:
1. The engineering control consists of the following:

Solidification of the contents of the former Chrome Drying Beds in order to immobilize the

contaminants with 6" of clean compacted soil on top, followed by 3" of gravel on top of compacted

soils, surrounded by a barrier to limit vehicle access to stabilized area. [describe the control]

2. The engineering control was constructed on or before March 31, 1993.
[state the date the control was completed]

3. The maintenance requirements of the engineering control are: Inspections, annually, semiannual

groundwater sampling of designated monitor wells, reports submitted to EPA and ADEQ including

inspection reports and mitigation responses to correct erosion. (See Exhibit 7.)
[describe the maintenance requirements]

4. In order to protect the public health and the environment; the engineering control must remain in place

because: The solidified material must be maintained in order to avoid leaching of chrome or other

metals to the environment or exposure of contaminants to the environment or persons.
\

[state the reason(s)why the control is necessary] ~ .

(

If any person desires to cancel or modify the engineering control in the future, the person shall obtain the
Department’s prior written approval. Any modification of the engineering control without the
- Department’s prior written approval is void and a violation of this Declaration.

5. Owner hereby grants to the Department and its representatives, authorized agents, attorneys,
investigators, consultants, advisors, and contractors the right of access to the Property at all reasonable
times to verify that the engineering control is being maintained. The Department’s right of access is
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continuing and runs with the land. If access to the Property is restricted, Owner shall have any
barrier to entry opened or removed at the Department’s request.

7. Owner shall incorporate the terms of this Declaration into any lease, license or other
agreement that is signed by Owner and that grants a right with respect to the Property. The
incorporation may be in full or by reference. ‘

8. Owner agrees to provide a copy of the Engineering Control Plan document dated March 31,
1993 (Revised July 20, 1993) to the subsequent purchaser of the property. Additional copies can
be obtained through the Water Quality Assurance Revolving Fund (WQARF) Program.

9. If the institutional or engineering control will affect a right-of-way that is owned,
maintained or controlled by a public entity for public benefit, the owner shall obtain the public
entity’s written consent before implementing the institutional control or constructing the '
engineering control.

H. Engineering Control Plans/Financial Assurance. The engineering control plan and
financial assurance mechanism prescribed by A.R.S. § 49-152.01 are as follows: The
Engineering Control Plan is attached as Exhibit 6 and the Inspection and Maintenance
Plan is attached as Exhibit 7. The Inspection and Maintenance Plan (Exhibit 7) is the
one that has been utilized with the concurrence of EPA and ADEQ for several years
and reflects adjustments to the 1993 Maintenance and Inspection Plan based on
information and data gathered since 1993.

The financial assurance mechanism is as follows: The estimated cost of the Revised
Inspection and Maintenance Plan for the next 13 years (to reflect inspections and
maintenance of the engineering control for a total of 30 years since 1993) is attached
as Exhibit 8. Also attached as Exhibit 8 is the proposed financial assurance
mechanisms to ensure the anticipated future costs are covered. In accordance with
AR.S. § 49-152.01B(1)(i), Owner requests approval of the proposed financial
assurance mechanism by The Goodyear Tire & Rubber Company.

Subsequent owner(s) or transferee(s) shall demonstrate financial assurance within thirty days
of the sale or transfer of the property for which a financial assurance mechanism is required, if a
government entity used a government financial test or a government guarantee test to meet
financial assurance requirements. :

I. Engineering Control Periodic Inspections and Reports. Because Owner has elected to use
an engineering control to satisfy the requirements of AR.S. §§ 49-152 or 49-158, Owner shall

maintain the engineering control to ensure that it continues to protect public health and the
environment and shall inspect the engineering contro] at least once each calendar year or
more: In accordance with the Inspection and Maintenance Plan attached as Exhibit 7, the
engineering control(s) shall be inspected every year. Within thirty days after each inspection,
Owner shall submit to the Department a written report that:

1. Descrlbes the condition of the engineering control;
2. States the nature and cost of all restoration made to the control during the calendar year;

3. Includes current photographs of the control; and
4. Describes the status of the financial assurance mechanism prescribed by AR.S. § 49-152. Ol
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and a certification that the financial assurance mechanism is being maintained.

- The inspection report shall be submitted to the Department’s DEUR Program Coordinator
at the following address: 1110 W. Washington Street, Phoenix Arizona 85007.

" - J. Additional Information. More detailed information on the remediation is maintained and

available at the Department of Environmental Quality, located at 1110 W. Washington
Street, Phoenix, Arizona 85007.

K. Release of this Declaration. Request for the release of this Declaration pursuant to A.R. S.
§ 49- 152(D) or 49-158(L) may be filed by owners holding all equitable and legal title to the
Property or having legal authority to file the request. The release portion of the fee specified in
R1 8-7-604 was / (was not) [circle one] paid for this Declaration. If Owner elected, pursuant
to R1 8-7-605, not to pay the release portion with the original fee, a release will not be '
granted until the Department receives payment of the release portion of the fee specified in
R1 8-7-604, which is in effect at the time of the release request.

L. Sale or Transfer of the Property. At least five working days before the sale or other transfer
of title to or an interest in the property or any portion of the property, the Owner and buyer or
transferee shall provide written notice and written commitment as required by A.R.S. § 49-
152.01(C).

M. Failure to Comply. If Owner fails to comply with this declaration or to implement the
Engineering Control Plan document dated March 31, 1993, the Department shall give Owner
written notice by certified mail of the failure. If Owner fails to take the action specified in
the Department’s notice, the Department may issue an order pursuant to A.R.S. §§ 49-152.02
and 49-158(I) and take any other action allowed by law.

N. Related Rules. If this Declaration is being used to comply with R18-12-
263.01(B)(4)(d), the remaining information required by that rule is attached as Exhibits: NA
[state exhibit numbers or “NA. ”].

JRC Goodyear, L1L.C
Owner\ [state full name]

‘By: Presson Goodyear Airport, L.L.C.
Its: Sole Member

By: Presson PV Eighteen, L.L.C.
Its: Managing Member

By: Pressq ,Q poration, an Arizona corporation
Its: Sole b

By: . i

Its:  PAXS, OSY

[signature]

October 29, 2008 ' o 4
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“Attn: Blake Dawson
Reliance Management

2122 E. Highland, Suite 400
Phoenix, AZ 85016
‘[current address of Owner]

N/A
Owner [if more than one; state full name]

N/A
[signature]

N/A
[current address of Owner]

Owner [if more than one, state full name]

N/A

October 29, 2008



N/A
[signature]

N/A ‘ )
[current address of Owner]

N/A :
Owner [if more than one, state full name]

N/A | | o
[signature] : .

N/A
[ c_urrent’address of Owner]

¢

This Declgratign of Environmental Use Restriction was subscribed and sworn before me this%é‘é
day o g, / 20/ by . ' ) %

JRC Goodyear, L1.C

ftat%ame and legal stat of each Owner]

Notary Public
R 4 OFFIC!ALSEAL X '
- . R : Glorla A, Corb N L
My COMImISs1on €Xpures: § Notary Public - Arizona ' §
N a Maricopa County 3
\ ” My Commission Expires 1122014 3
This Declaration of Environmental Use Restriction is approved this dayof . 7

,20__, by the Arizona Department of Environmental Quality..

ARIZONA DEPARTMENT OF ENVIRONMENTAL
QUALITY, an agency of the State of Arizona,

by:

[signature of the Department’s authorized agent]

Name :
[print name of the authorzzed agent]

Its
[state person’s official title]

Oclober 29,2008 ' 6



_ This Declaration of Environmental Use Restriction was subscribed and sworn to before me this
day of ,20__, by: : : ‘

'

[state full name and title of Department ’sAagent]

Notary Public

My commission expires:

October 29, 2008 7



EXHIBIT §

ENVIRONMENTAL CONTAMINANT INFORMATION

Contaminant Chemical Concentration(1)* Exposure Non-residential(3) |- Residential(4)
Name Abstract No. Pathway(s)}(2) | Carc | Non-carc Carc | Non-carc
_|[Cadmium 7440-43-9 44 None - - -
Chromium 7440-47-3° 1,200 None - - - -
Chromium, 18540-29-9 15 None - - - -
Hexavalent ‘ ‘
Total - - -

*Source: Table 3, Chromium Sludge Drying Beds Sampling Répoft, Phoenix-Goodyear Airport
South Site, Goodyear, Arizona, dated December 2008, prepared by Los Alamos Technical

Associates, Inc. and previously produced to EPA and ADEQ.

(1)  Units are mg/kg. The concentration is the maximum detected at the property, or the statistically
" determined value representative of the site-specific contaminant distribution in the area of

@

)

- @

Optional information, unless onc of the following conditions occurs:

concern. This value is not the exposure point determined by risk assessment methodology.

Indicate all applicable complete exposure pathways as “O” for oral ingestion, “D” for dermal
contact, and “I” for inhalation. One or more pathways may be eliminated by an institutional
control, other than a restriction to non-residential uses. All three pathways are considered
complete when the only restriction is limiting use of the Property to non-residential use.

If a risk assessment has been conducted, list the calculated non-residential risk or hazard
quotient for each contaminant. At the bottom of the carcinogen (carc) column, provide the
cumulative excess lifetime cancer risk. At the bottom of the non-carcinogen (non-carc) column,
provide the hazard index.

(a) A risk asscssment evaluation for residential uses is required by the program;

(b) A risk assessment evaluation is conducted for residential use which requires implementation
of any land use controls; or ' ‘

(c) The Property use may change from non-residential to residential in the reasonably
foreseeable future, and no risk assessment was conducted for residential use. Standard default
residential exposure assumptions must be used to determine values for this column.

p)

N~

October 29, 2008
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Exhibit 1
Exhibit 2

Exhibit 3

Exhibit 4

. Exhibit 5
‘Exhibit 6
Exhibit 7

Exhibit 8

2324909/v2,

Deed for JRC Goodyear, LLC
Legal Description of the portion of the property subject to the DEUR
MAP reflecting general location of the Property (Attachments 1 and 2 from

Consent Order, Docket No. 92-05, dated January 31, 1992 and maps from
Google Maps) ’

- Diagram of the portion of the property subject to the DEUR

(based on Ex 2 — Survey)
Environmental Contamination Information
Final Report for Chrome Sludge Bed Remediation, March 31, 1993

Inspection/Maintenance Plan

Financial Assurance Mechanism

October 29, 2008 ‘ 9



| | EXHIBIT 1 __
TO DEUR APPLICATION FOR FORMER
CHROME SLUDGE BEDS AT PHOENIX
. GOODYEAR AIRPORT



When recorded mail to: .

Name: ;;g 'Rof@;&og@( [ep. LLL -

Il

i

OFFICIAL RECORDS OF

Addresé: 67224 T Za™H I,

ST 200

City/State/Zip: " Plee13ix Az, ASOIS

...............................................................

MARICOPA COUNTY RECORDER
© HELEN PURCELL’

2010-0097882 0D2/05/10 09:42 AM )
1 0F 4 :

FLORESC
f

| this area reserved for county recorder

.............................................

* CAPTION HEADING: -

- e Cordinig due To Erper2 (W 4@3@[&&2/@2@0-

'DO.NOT REMOVE

This is part of the official documeﬁt.

EXHIBIT 1
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20100097882

OFFICIAL RECORDS OF
MARICOPA COUNTY RECORDER
. HELEN PURCELL
20060437970 03/31/2006 03:35

\ ‘ ' ELECTRONIC RECORDING
: 1439768-7-10-1--
o . Knappenbergerc
( : P [ A &
When recorded, retum to:
JRC Goodyear, LLC - _ ‘ - o
c/oTEG, LLC ‘ .
4425 North 24th Street, Sulte 225

Phoenix, Arizona 85016
Attention: Carl Spiekerman

a 1uzarew
| SPE 5@»‘1« RIS geo

o T"% Dollags

_( P), and other valuable

IZO e, limited lability limited

» y ald cort nekgle i’%g gly, "Grantor”), hereby

- convey to JRC GOQRY " e LL G DERYES 8. fo owm%, o property situated in

Maricopa County, Hzonaytbge xth- &a‘ﬁpu nant B%i fits, zhts. and privileges
(collectively, the "Pip

reference. -

{ Lw- attached hereto
‘lf and i}s syiicessors to warrant

and incorporated 3!
et of Grg ;g d no other.

and defend the titled
- DATERl

SO ey
T ‘&-«
N Ui
” \ ’N\iwnﬂ 3 H"’% P

Name DON H. BENNETT
. Title: R

625779
A\

MCR20f13 -




20100097882
20060437970

STATE OF ARIZONA )
’ ) 88.
COUNTY OF MARICQPA )

The foregoing Instrument was acknowledged before me this 28th day of

MARCH , 2006 by _DON H. BENNETT , the _MANAGER/MEMBER of
DOS PALOS PARTNERS, LLC, an Arizona limited liability company, on behalf of the

limited liability limited partnershlp
Notéry Public % ~

Kitchans
@ Nohsrr’ Public - Mm.
Jmu zm I
ommlsslon ires:
‘ = 20

STATE OF aRIZONA ;
8S.

COUNTY OF marrcoea )

vvv"-

The foregoing instrument was acknowledged before me this _30th day of

MARCH _, 2008, by WILLIAM C. BARBER __, the __ PRESIDENT of
TENBAR, lNc a Colorado corporation, on behalf of the corporation.
Betsy Kitchens ) *
Wotary Public - Arzons
»,co...."..':‘.ma,....’
June 24, 2007 : Notéry Public [/

ommission Expires:
K00

825779

MCR 3 of 13
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EXHIBIT “A”

A parcel of land located In the East half of Section 16, Township 1 North:

~ Ranye 1 West of the Glla and Salt River Base and Meridian, Maricopa -

County, Arizona, more fully described as follows:

COMMENGING at the Northeast corner of sald Section 16, being a byass cap
In hand hole\from which the East quarter corner of Section 16 belng a brass
cap in hand hgle bears, South 02 degrees 10 mlnutes 46 secondd East, a
distance of 26 -43 feet;

*“THENCE South 89 ¥ egrees 53 minutes 22 seconds West, along the North line
of the Northeast quaNer of sald Section 16, a distance of 40.03 feet;

THENCE South 02 degrees 10 mlnufes 46 seeonds East/departing said North
line a distance of 33.02 feet to the Northerly right-of-way of Yuma Road and

- the Westerly right-of-way of LJtchfield Road, sald popit also being the POINT
JOF BEGINNING of the parcel hégeln described;

‘ -_:':'l_"HENCE South 02 degrees 10 minutes 46 secopts East, parallel to and 40 .
feet West of the East line of the Northeast qugrter of Sectlon 16 and along
- .said Westerly right-of-way a distance 0K 1889.76 feet;

THENCE South 87 degrees 49 minutes 14 Seconds West, continuing along '
sald Westerly right-of-way of Litchfleld Road,\a distance of 15.00 feet;

"~ THENCE South 02 degrees 10 minutés 46 seconds East, parallel to and 55

feet West of the East line of the Noftheast quarter &f Sectlon 16 and along
said Westerly right-of-way a distance of 720.22 fee

THENCE South 02 degrees 12 fhinutes 40 seconds East, Rarallel to and 55

feet West of the East line of fhe Southeast quarter of Sectlon 16 and along

_the Westerly right-of-way of Litchfleld Road, a distance of 283.53 feet;

THENCE South 62 degregs 21 minutes 16 seconds West, departing sald

-right-of-way a distance/of 100.20 feet;

THENCE South 87 ¢ Qrees 27 minutes 06 seconds West, a distance of .
1070.11 feet to 3point on the Easterly nght-of—way of the Southern Pagjfic A

Rallroad;

Page10f3
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20100097882
20060437970

EXHIBIT "A* Continued

THENCE North 02 degrees 13 minutes 04 seconds West, along sald pight-of-
way a distance of 2823.37 feet to a point of curvature of tangent cyrve,
having\a radius of 11,434.06 feet and a central angle of 00 degregs 51
mlnutes 2 seconds; /

- THENCE coRtinuing along sald right-of-way a distance of 172.49 feet along
" the arc of sald curve to the right, to the Southerly right-of-wdy of Yuma
Road

THENCE North 8%, degrees 53 minutes 30 seconds East, afong sald Southerly
right-of-way a distance of 1176.85 feet to the POINT QF BEGINNING of the
parcel herein descrifed.

A parcel of land located If\the West half of the Ngrthwest quarter of Section
15, Township 1 North, Rande 1 West of the Gllg’and Salt River Base and
Meridian, Maricopa County, Aidzona, more fully described as follows:

GOMMENCING at the Northwest\corner of sfid Section 15, from which the
West quarter corner of Section 15), bears $outh 02 degrees 10 minutes 46 .
seconds East, a distance of 2641.43 feet

THENCE South 02 degrees 10 minutes)d6 seoonds East, along the West line
-of the Northwest quarter of sald Secfion\15, a distance of 197.43 feet;

TFIENC'E North 87 degrees 49 minytes 14 seconds East, departing sald West
. line, a distance of 72.00 feet to thfe Easterly Nght of way of Litchfield Road
and the POINT OF BEGINNING ¢f the parcel hexeln described;

THENCE North 89 degrees 31 minutes 26 seconds\tast, departing sald
Easterly right of way of Litchfield Road a distance of\}195.44 feet;

THENCE South-02 degreey/ 34 minutes 40 seconds east\a distance of 82.94
feet . :

THENCE North 89 deg ees 31 mlnutes 26 seconds East, a didtance of 14.46
feet'

THENCE South 00/degrees 28 minutes 34 seconds East, a distance of 49.00
feet;

Page 2 of 3
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10.

11,

© 20100097882
20060437970

EXHIBITB
PERMITTED EXCEPTIONS

RESERVATIONS contalned In ‘the Patent from the State of Arizona, reading as follows:
This Patent Is issued subject to any. and all easements or rlghts of way heretofore Jegally
obtalned and now In full force and effect, (Parcel 1)

RESERVATIONS contained in the Patent from the United States of America, readlng as follows:
SUBIJECT to any vested and accrued water rights for mining, agricultural, manufacturing or
other purposes, and rights to ditches and reservolrs used in connection with such water rights
as may be recognized and acknowledged by the local customs, laws and decisions of courts;
and there Is reserved from the lands hereby granted, a right of way thereon for ditches or
canals constructed by the authority of the United. States of America. (Parcet 2)

RIGHT OF ENTRY to prospact for, mine and remove the minerals in sald land as reserved In
Patent to said land, as set forth in Instrument recorded in Book 128 of Deeds, page 161.

(Parcel 1)

WATER RIGHTS, claims or titie to water, and agreements, covenants, conditions or rights _
Incident thereto, whether or not shown by the public records.

This exception Is not fimited by reason of the disclosure of any matter relating to Water nght.s
as may be set forth elsewhere in Schedule B.

TAXES AND ASSESSMENTS collectible by the County Treasurer, a lien not yet due and payable
for the following year-

2006
EASEMENT and rights Incident thereto, as set forth In instrument:

Recorded in Book. 66 of Miscellaneous records
Page | 230

Purpose - . electric down guys

Affects Parcel No. 2

Intentionally omitted, (Easement)

lnténUonally omitted. (Easement)

EASEMENT and rights Incldent thereto, as set forth in instrument:

Recorded in Docket / - 3084

Page _ - 513 S
Purpose electric lines
Affects ’ Parcel No. 2

Intentlonally omitted. (Easement)

EASEMENT and rights incident thereto, as set forth In instrument:

Recorded In Docket 7081

Page 511

Purpose ' elactric lines

Affects’ o - Parcel No. 1
~ Page 1 OF 2
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| . $30.24 feet to a point on thg/easterly rlght of

ZULUOUY/BBZ
20060437970

EXHIBIT "A" Continued

THENC South 89 degrees 31 minutes 26 seconds West,

distance of 1.2.66
feet; ‘

THENCE South\02 degrees 34 minutes 40 seconds Edst, a distance of 18.01

feet;

THENCE North 88 degrees 53 minutes 16 secgnds east, a distance of 1.08

feet;

THENCE South 02 degree.

3 minutes 44/5econds East, a distance of 92.08
. feet; _

THENCE North 87 degrees 33 mixutey/43 seconds East, a distance of 332.18
feet; A o

THENCE South 02 degrees 10 minutes46 seconds East, a distance of 894. 90
feet;

THENCE South 89 degrées 31/minutes 59 setonds West, a distance of
y of Litchfleld Road;

THENCE North 02 degrees’10 minutes 46 seconds est, along sald right of
way, a distance of 112544 feet to the POINT OF BEGINNING of the parcel
hereln descrlbed .

Page 3 of 3
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12,

A3,
14,

15,

16.

17.

18,

19.

20.

21,
22,
23,

20100097882
20060437970

‘EASEMENT and rights Incident thereto, as set forth In Instrument:

Recorded in Docket . 7453

Page 552
Purpose elactric lines
Affects Parcel No. 1

Intentionally omlitted, (Easemeni) ‘
EASEMENT and rights Incident thereto, as set forth In Instrument:

Recorded In Docket 15434
Page 510
_ Purpose . oo water pipeline
_ Affects Parcel No. 2 .

EASEMENT and rlqhts incident thereto, as set forth ln lnstrument‘ .

Recorded In Document No. 85-204781
Purpose overhead and underground electric lines
Affects : Parcel No. 1

TERMS AND PROVISIONS set forth in Document 87-210444, and re-recorded In Document No,

B9-292977 and re-recorded in Document No. 89-310432 and re-recorded in- Document No.
92-75465 and re-recorded In Document No‘ 2-78686. .

(Affects Parcel No. 1)

EASEMENT and rights Incldent thereto, as set forth In instrument: _

Reconded In Document No. 2002-83204
Purpose . ' sewer
Affects . : Parcef No. 2 !

EASEMENT and rights incident thereto, as set forth ln instrument:

 Recorded In Document No. 2004760470 | e

Purpose access
Affects - : Parcel No. 1

AGREEMENT according to the terms and conditions contalned therein:

Purpose Easement

Recorded September 23, 2004 ’
Document No. - 2004-1108510

Affects Parcel No. 1

Intentionally omltted. (Access) N

Intentlionally omitted. (Survey)
lntentlonally' oinltte’d. {Inspectlon)
RIGHTS OF PARTIES In possesslon.

Page 2 OF 2
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20060437970 '
OFFICIAL RECORDS OF
MARICOPA COUNTY RECORDER
_ HELEN PURCELL

The foregoing instrument is an
electronically prepared

- full, true and correct copy

of the original record in this
office. _

Attest: 02/05/2010 09:36:29 AM

WR1CO
MR ARIZONA
(@u 155

oy L Moz Recorder

MCR 9 0f13
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PARCEL NO 1:

20100097882

EXHIBIT "A"

A PARCEL OF LAND LOCATED WITHIN THE EAST HALF OF SECTION 16,
TOWNSHIP 1 NORTH, RANGE 1 WEST OF THE GILA AND SALT RIVER BASE AND
MERIDIAN, BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHEAST CORNER OF SECTION 16, TOWNSHIP 1
NORTH, RANGE 1 WEST OF THE GILA AND SALT RIVER BASE AND MERIDIAN,
MARICOPA COUNTY, ARIZONA;

THENCE SOUTH 01 DEGREES 40 MlNUTéS 19 SECONDS EAST ALONG THE EAST
LINE OF THE NORTHEAST QUARTER OF SAID SECTION 16, A DISTANCE OF 40.58

" FEET TO A POINT;

THENCE SOUTH 88 DEGREES 19 MINUTES 41 SECONDS WEST, DEPARTING
SAID EAST LINE, A DISTANCE OF 40.00 FEET TO THE WESTERLY RIGHT OF WAY
OF LITCHFIELD ROAD PER DOCKET 1803, PAGE 379, RECORDS OF MARICOPA
COUNTY, ARIZONA, AND 'THE POINT OF BEGINNING OF THE PARCEL- HEREIN
DESCRIBED;

THENCE SOUTH 01 DEGREES 40 MINUTES 19 SECONDS EAST, ALONG SAID
WESTERLY RIGHT OF WAY LINE, A DISTANCE OF 1,879.22 FEET TO THE SOUTH
LINE OF THE NORTH 1920.00 FEET OF THE NORTHEAST QUARTER OF SECTION
16 TOWNSHIP 1 NORTH, RANGE 1 WEST,

THENCE NORTH 89 DEGREES 36 MINUTES 20 SECONDS WEST, ALONG SAID
SOUTH LINE, A DISTANCE OF 15.01 FEET TO THE WESTERLY RIGHT OF WAY OF
LITCHFIELD ROAD PER DOCKET 10334, PAGE 1305, RECORDS OF MARICOPA
COUNTY, ARIZONA;

THENCE SOUTH 01 DEGREES 40 MINUTES 19 SECONDS EAST, ALONG SAID
RIGHT OF WAY, A DISTANCE OF 721.42 FEET;

THENCE SOUTH 01 DEGREES 42 MINUTES 14 SECONDS EAST, CONTINUING
ALONG THE WESTERLY RIGHT OF WAY OF LITCHFIELD ROAD PER DOCKET
10334, PAGE 1305, RECORDS OF MARICOPA COUNTY, ARIZONA, A DISTANCE OF
715.73 FEET TO A POINT, SAID POINT BEING 359.40 FEET NORTHWESTERLY AT -

RIGHT ANGLE FROM THE CENTER LINE OF THE SOUTHERN PACIFIC RAILROAD
-COMPANY’S CONSTRUCTED MAIN TRACK FROM PHOENIX TO WELLTON, AS

DESCRIBED IN BOOK 95 OF DEEDS, PAGE 84, RECORDS OF MARICOPA

-COUNTY, ARIZONA, AND THE NORTH LINE OF THE PARCEL DESCRIBED IN

DOCUMENT NUMBER 2007-0373285, RECORDS OF MARICOPA COUNTY,
ARIZONA;

THENCE SOUTH 55 DEGREES 56 MINUTES 16 SECONDS WEST, ALONG SAID
NORTH LINE, A DISTANCE OF 855.12 FEET TO THE NORTHEASTERLY RIGHT OF -
WAY OF THE EAST LEG OF THE SOUTHERN PACIFIC RAILROAD COMPANY'S
WYE TRACK ON THE LITCHFIELD PARK BRANCH, AS DESCRIBED IN BOOK 149
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OF DEEDS, PAGE 341, RECORDS OF MARICOPA COUNTY, ARIZONA, SAID POINT
BEING 25.00 FEET NORTHEASTERLY MEASURED RADIALLY FROM THE CENTER
LINE OF SAID TRACK NEAR THE CENTER OF A CURVE, HAVING A DEGREE OF
. CURVE OF 07 DEGREES 44 MINUTES 52 SECONDS, A RADIUS OF 739.50 FEET
WHICH BEARS NORTH 22 DEGREES 32 MINUTES 52 SECONDS EAST, AND A
TANGENT OF 421.20 FEET;

THENCE NORTHWESTERLY ALONG SAID RIGHT OF WAY AND THE ARC OF SAID
CURVE TO THE RIGHT THROUGH A CENTRAL ANGLE OF 59 DEGREES 19
MINUTES 48 SECONDS, A DISTANCE OF 765.75 FEET TO THE END OF CURVE;

THENCE CONTINUING ALONG THE RIGHT OF WAY AS DESCRIBED IN BOOK 149
OF DEEDS, PAGE 341, RECORDS OF MARICOPA COUNTY, ARIZONA, NORTH 08
DEGREES 14 MINUTES 44 SECONDS WEST, A DISTANCE OF 59.20 FEET TO A
POINT 25.00 FEET EAST AT RIGHT ANGLE. FROM THE CENTER LINE OF THE
MAIN TRACK BEING THE EASTERLY RIGHT OF WAY OF THE SOUTHERN PACIFIC
RAILROAD COMPANY LITCHFIELD PARK BRANCH, AS DESCRIBED IN BOOK 149
OF DEEDS, PAGE 341, RECORDS OF MARICOPA COUNTY, ARIZONA, ALSO
BEING ON THE NORTH END OF THE EAST LEG OF THE SOUTHERN PACIFIC
RAILROAD COMPANY'S WYE TRACK ON THE LITCHFIELD PARK BRANCH AS
DESCRIBED IN BOOK 149 OF DEEDS PAGE 341, RECORDS OF MARICOPA
COUNTY, ARIZONA;

THENCE NORTH 01 DEGREES ‘42 MINUTES 27 SECONDS WEST, CONTINUING
ALONG SAID RIGHT OF WAY, A DISTANCE OF 3,001.99 FEET TO A POINT 25.00
FEET EAST AT RIGHT ANGLE FROM CENTER LINE OF THE MAIN TRACK AS |
DESCRIBED IN BOOK 149 OF. DEEDS, PAGE 341, RECORDS OF MARICOPA
COUNTY, ARIZONA, SAID POINT BEING THE BEGINNING OF A CURVE TO THE
RIGHT, HAVING A DEGREE OF CURVE OF 00 DEGREES 30 MINUTES' 04
SECONDS, A RADIUS OF 11434.15 FEET AND A TANGENT OF 75.59 FEET,

THENCE CONTINUING ALONG SAID RIGHT OF WAY AND THE ARC OF SAID
CURVE TO THE RIGHT THROUGH A CENTRAL ANGLE OF 00 DEGREES 45
MINUTES 27 SECONDS, A DISTANCE OF 151.19 FEET TO A POINT ON THE -
SOUTHERLY RIGHT OF WAY LINE OF YUMA ROAD PER DOCKET 10334, PAGE
1305, RECORDS OF MARICOPA COUNTY, ARIZONA;

THENCE ALONG SAID SOUTHERLY RIGHT OF WAY LINE THE REMAINING 3
COURSES, SOUTH 89 DEGREES 36 MINUTES 20 SECONDS EAST, A DlSTANCE
OF 85.93 FEET;

THENCE NORTH 01 DEGREES 40 MINUTES 19 SECONDS WEST, A DISTANCE OF
13.00 FEET;

THENCE SOUTH 89 DEGREES 36 MINUTES 20 SECONDS EAST, A DISTANCE OF
1,090.71 FEET TO THE POINT OF BEGINNING OF THE PARCEL -HEREIN.
. DESCRIBED. |

EXCEPT THAT PORTION LYING SOUTH OF THE FOLLOWING DESCRIBED LINE;
' COMMENCING AT THE NORTHEAST CORNER OF SECTION 16, TOWNSHIP 1
NORTH, RANGE 1 WEST OF THE GILA AND SALT RIVER BASE AND MERIDIAN,
MARICOPA COUNTY, ARIZONA; ‘

" THENCE SOUTH 01 DEGREES 40 MINUTES 19 SECONDS EAST ALONG THE EAST
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LINE OF THE NORTHEAST QUARTER OF SAID SECTION 16, A DISTANCE OF 40.58
FEET TO A POINT;

THENCE SOUTH 88 DEGREES 19 MINUTES ‘41 SECONDS WEST, DEPARTING
SAID EAST LINE, A DISTANCE OF 40.00 FEET TO THE WESTERLY RIGHT OF WAY
OF LITCHFIELD ROAD PER DOCKET 1803, PAGE 379, RECORDS OF MARICOPA
COUNTY, ARIZONA

THENCE SOUTH 01 DEGREES 40 MINUTES 19 SECONDS EAST, ALONG SAID
WESTERLY RIGHT OF WAY LINE, A DISTANCE OF 1,879.22 FEET TO THE SOUTH
LINE OF THE NORTH 1920.00 FEET OF THE NORTHEAST QUARTER OF SECTION

* 16, TOWNSHIP 1 NORTH, RANGE 1 WEST;

THENCE NORTH 89 DEGREES 36 MINUTES 20 SECONDS WEST, ALONG SAID
SOUTH LINE, A DISTANCE OF 15.01 FEET TO THE WESTERLY RIGHT OF WAY OF
LITCHFIELD ROAD PER DOCKET 10334, PAGE 1305, RECORDS OF MARICOPA
COUNTY, ARIZONA,; ‘

THENCE SOUTH 01 DEGREES 40 MINUTES 19 SECONDS EAST, ALONG_ SAID
RIGHT.OF WAY, A DISTANCE OF 721.42 FEET;

THENCE SOUTH 01 DEGREES 42 MINUTES 14 SECONDS EAST, A DISTANCE OF
294.30 FEET TO THE POINT OF BEGINNING OF THE LINE HEREIN DESCRIBED;

THENCE SOUTH 62 DEGREES 51 MINUTES 43 SECONDS WEST, A DISTANCE OF
100.20 FEET;

THENCE SOUTH 87 DEGREES 57 MINUTES 33 SECONDS WEST,.A DISTANCE OF
1069.75 FEET, TO THE EASTERLY RIGHT OF WAY OF THE SOUTHERN PACIFIC
RAILROAD COMPANY'S WYE TRACK ON THE LITCHFIELD PARK BRANCH, AS
DESCRIBED IN BOOK 149 OF DEEDS, PAGE 341, RECORDS OF MARICOPA
COUNTY, ARIZONA, AND THE POINT OF TERMINUS OF THE LINE HEREIN
DESCRIBED "

PARCEL NO. 2:

A. PARCEL OF 'LAND LOCATED IN THE WEST HALF OF THE NORTHWEST
QUARTER OF SECTION 15, TOWNSHIP 1 NORTH, RANGE 1 WEST OF THE GILA
AND SALT RIVER BASE AND MERIDIAN, MARICOPA COUNTY, ARIZONA, BEING
MORE FULLY DESCRIBED AS FOLLOWS: N
COMMENCING AT THE NORTHWEST CORNER OF SAID SECTION 15, BEING A
BRASS CAP IN HANDHOLE, FROM WHICH THE WEST QUARTER CORNER OF
SECTION 15, BEING A BRASS CAP IN HANDHOLE, BEARS SOUTH 01 DEGREES 40
MINUTES 19 SECONDS EAST, A DISTANCE OF 2640.66 FEET

THENCE SOUTH 01 DEGREES 40 MINUTES 19 SECONDS EAST, ALONG THE
WEST LINE OF THE NORTHWEST QUARTER OF SAID SECTION 15, A DISTANCE
OF 197.43 FEET;

THENCE NORTH 88 DEGREES 19 MINUTES 41 SECONDS EAST, LEAVING SAID
WEST LINE OF THE NORTHWEST QUARTER OF SECTION 15, A DISTANCE OF
72.00 FEET TO A POINT ON THE EASTERLY RIGHT OF WAY LINE OF LITCHFIELD

.ROAD AS DESCRIBED IN DOCKET NUMBER 10334, PAGE 1302, RECORDS OF
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MARICOPA COUNTY, ARIZONA, SAID POINT ALSO BEING THE SOUTHWEST"
CORNER OF THE PARCEL AS DESCRIBED IN DOCUMENT NUMBER 1987-0532716,
RECORDS OF MARICOPA COUNTY, ARIZONA, AND THE POINT OF BEGINNING
OF THE PARCEL HEREIN DESCRIBED,;

THENCE SOUTH 83 DEGREES 57 MINUTES 59 SECONDS EAST, LEAVING SAID
EASTERLY RIGHT OF WAY OF LITCHFIELD ROAD AND ALONG THE SOUTH LINE
OF THE PARCEL AS DESCRIBED IN DOCUMENT NUMBER 1987-0532716,
RECORDS OF MARICOPA COUNTY, ARIZONA, A DISTANCE OF 195.43 FEET TO
THE WEST LINE OF THE PARCEL AS DESCRIBED IN DOCUMENT NUMBER 1989—
0387496, RECORDS OF MARICOPA COUNTY, ARIZONA,;

- THENCE SOUTH 02 DEGREES 04 MINUTES 05 SECONDS EAST, ALONG SAID
WEST LINE, A DISTANCE OF 82.94 FEET TO THE NORTHWEST CORNER OF THE
PARCEL AS DESCRIBED IN DOCUMENT NUMBER 1999-0367098, RECORDS OF
MARICOPA COUNTY, ARIZONA,

THENCE SOUTH 02 DEGREES 04 MINUTES 13 SECONDS EAST, ALONG THE
WEST LINE OF SAID PARCEL, A DISTANCE OF 49.03 FEET TO THE SOUTHWEST
CORNER OF SAID PARCEL AND A POINT LYING ON THE WEST LINE OF THE
PARCEL AS DESCRIBED IN DOCUMENT NUMBER 1989-0387496, RECORDS OF
MARICOPA COUNTY ARIZONA;

THENCE SOUTH 02 DEGREES 04 MINUTES 05 SECONDS EAST, ALONG SAID
WEST LINE, A DISTANCE OF 18.01 FEET TO THE SOUTH LINE OF SAID PARCEL,

THENCE NORTH 89 DEGREES 23 MINUTES 51 SECONDS EAST, ALONG SAID
SOUTH LINE, A DISTANCE OF 1.08 FEET TO THE WEST LINE OF A PARCEL AS
DESCRIBED IN DOCUMENT NUMBER 2005-0259144, RECORDS OF MARICOPA

COUNTY, ARIZONA,; ‘

- THENCE SOUTH 01 DEGREES 53 MINUTES 09 SECONDS EAST, ALONG SAID
WEST LINE, A DISTANCE OF 92.08 FEET

THENCE NORTH 88 DEGREES 04 MINUTES 18 SECONDS EAST, DEPARTING SAID
WEST LINE AND ALONG THE SOUTH LINE OF SAID PARCEL, A DISTANCE OF
332.20 FEET TO THE EAST LINE OF THE WEST 602.00 FEET OF THE NORTHWEST
QUARTER ‘OF SECTION 15, TOWNSHIP 1 NORTH, RANGE 1 WEST, AND THE
WEST LINE OF THE PARCEL DESCRIBED IN DOCUMENT NUMBER 2006-0905275,
RECORDS OF MARICOPA COUNTY, ARIZONA;

THENCE SOUTH. 01 DEGREES 40 MINUTES 19 SECONDS EAST, ALONG SAID
EAST AND WEST LINE, A DISTANCE OF 894.51 FEET TO THE SOUTH LINE OF THE
NORTHWEST QUARTER OF THE NORTHWEST QUARTER OF SECTION 15;

THENCE NORTH 89 DEGREES 57 MINUTES 27 SECONDS WEST, ALONG SAID
SOUTH LINE, A DISTANCE OF 530.24 FEET TO A POINT ON THE EASTERLY
RIGHT OF WAY LINE OF LITCHFIELD ROAD AS DESCRIBED IN DOCKET NUMBER
' 10334, PAGE 1302, RECORDS OF MARICOPA COUNTY, ARIZONA;

THENCE NORTH 01 DEGREES 40 MINUTES 19 SECONDS WEST, PARALLEL WITH
AND 72.00 FEET EAST OF THE WEST LINE OF THE NORTHWEST QUARTER OF
SECTION 15 AND ALONG SAID RIGHT OF WAY LINE, A DISTANCE OF 1125.06
FEET TO THE POINT OF BEGINNING OF THE PARCEL HEREIN DESCRIBED.
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TO DEUR APPLICATION FOR FORMER
CHROME SLUDGE BEDS AT PHOENIX
GOODYEAR AIRPORT



ANASAZI LAND SURVEYING, INC.
3219 West Fuller Drive, Anthem, Az. 85086
Ph. 623-780-8400 Fax 623-780-8401 anasazils@cox.net

#10991
8/11/10

Legal Description for Chromium Bed at PGA South Superfund Site

THAT PORTION OF THE NORTHEAST QUARTER OF SECTION 16,
TOWNSHIP 1 NORTH, RANGE 1 WEST OF THE GILA AND SALT RIVER
BASE AND MERIDIAN, MARICOPA COUNTY, ARIZONA, MORE DESCRIBED
AS FOLLOWS: ' *

COMMENCING AT THE EAST QUARTER CORNER OF SAID SECTION 18,
SAID POINT BEING A BRASS CAP IN HANDHOLE; ’

THENCE NORTH 01°2525" WEST, ALONG THE EAST LINE OF THE
NORTHEAST QUARTER OF SAID SECTION 16, A DISTANCE OF 329.50' TO
A POINT; v
" THENCE SOUTH 88°34'17" WEST A DISTANCE OF 546.23' TO THE POINT
OF BEGINNING; ‘

THENCE NORTH 03°06'30" WEST A DISTANCE OF 212.13' TO A POINT;
THENCE SOUTH 89°02'03" WEST A DISTANCE OF 107.39' TO A POINT,;
THENCE SOUTH 01°38'45" EAST A DISTANCE OF 7.86' TO A POINT;
THENCE SOUTH 88°32'16" WEST A DISTANCE OF 147.13' TO A POINT,
THENCE SOUTH 00°11'17”", EAST A DISTANCE OF 43.53' TO A POINT,;
THENCE SOUTH 32°26'34" EAST A DISTANCE OF 31.56' TO A POINT;
THENCE SOUTH 02°57'26" EAST A DISTANCE OF 15.51' TO A POINT;
THENCE NORTH 88°16'55" EAST A DISTANCE OF 13.08' TO A POINT;
THENCE SOUTH 85°04'01" EAST A DISTANCE OF 21.52' TO A POINT,;
THENCE SOUTH 72°52'54” EAST A DISTANCE OF 16.06' TO A POINT;
THENCE SOUTH 57°22'36" EAST A DISTANCE OF 25.59' TO A POINT;
THENCE SOUTH 43°19'24” EAST A DISTANCE OF 19.50' TO A POINT;
. THENCE SOUTH 21°51'31" EAST A DISTANCE OF 31.62' TO A POINT,;
THENCE SOUTH 09°25'59" EAST A DISTANCE OF 24.81' TO A POINT;
THENCE SOUTH 01°25'{1)1 " EAST A DISTANCE OF 28.17' TO A POINT;
THENCE NORTH 88°40'04" EAST A DISTANCE OF 146.55' TO THE POINT
OF BEGINNING.

4)
4 \g
GREGORY B.) )

JUNKAR @
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TO DEUR APPLICATION FOR FORMER
CHROME SLUDGE BEDS AT PHOENIX
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THE PHOENIX-GOODYEAR AIRPORT
SITE (SOUTH) AND LOCATION OF
THE CHROME SLUDGE DRYING BEDS
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‘TO DEUR APPLICATION FOR FORMER
CHROME SLUDGE BEDS AT PHOENIX
GOODYEAR AIRPORT



CHROMIUM BED AT PGA

SOUTH SUPERFUND SITE
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147.13° (

S00°11°17°E
43.53

15.51°

§72'52'54"E
16,06,

NORTH

$57°22'36"E
25.59'

EAST LINE, .
NE1/4, SEC. 16—\
\ .
$89'02'03"W
S01°38'45"E" ©107.39" 5
' 7.86" j ‘ &!
9
Y
[
I
E .
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41,246 SO. FT. x ‘
0.95 AC. Q7
vy
2N
54319°24°E 2
19.50°
S2151'31"E :
31.62° LIMITS OF ‘
CHROME BED—\
S09°25'59"€ '
24.81°
$01°25°41"
28.17' . S88°34'17°W
NB8'40'04"E 546.23"
146.55° 1 .
Y
NO12525"W -
329.50' \

FOUND BRASS CAP IN
HANDHOLE - AT -THE EAST
QUARTER CORNER, _\
SECTION 16

REVISED AUGUST 11, 2010

ANASAZ!I LAND SURVEYINI5, INC.

PGA LEGAL #10991

3219 WEST FULLER DR.
PHOENIX, AZ.-85086
PH. 623~780-8400

SCALE: 1"=50'

FAX. 623-780-8401
ANASAZILS@COX.NET

JULY, 2010

SHEET 1 OF 1

CHROMIUM BED AT PGA
SOUTH SUPERFUND SITE

NORTHEAST QUARTER,
SECTION 16, TIN, R1W

GREGORY B.
JUNKAR

EXPIRES 6/30,/2012
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EXHIBIT 5

ENVIRONMENTAL CONTAMINANT INFORMATION

Contaminant Chemical | Concentration(1)* | Exposure Non-residential(3) | Residential(4)
Name Abstract No. . Pathway(s)(2) | Carc | Non-carc | Carc | Non-carc
Cadmium 7440-43-9 44 None - - - .
Chromium 7440-47-3 1,200 None - - - -
Chromium, 18540-29-9 15 None - - - -
Hexavalent
Total - - - -

*Source: Table 3, Chromium Sludge Drying Beds Sampling Report, Phoenix-Goodyear Airport
South Site, Goodyear, Arizona, dated December 2008, prepared by Los Alamos Technical

_Associates, Inc. and previously produced to EPA and ADEQ.

ey

@

©)

(4)

~(b) A risk assessment evaluation is conducted for residential use which 1equn es implementation

Units are mg/kg. The concentration is the maximum detected at the property, or the statistically

\

determined value representative of the site-specific contaminant distribution in the area of
concern. This value is not the exposure point determined by risk assessment methodology.

Indicate all applicablé coniplete exposure pathways as “0” for oral ingestion, “D” for dermal

contact, and “I” for inhalation. One or more pathways may be eliminated by an institutional
control, other than a restriction to non-residential uses. All three pathways are considered
- complete when the only restriction is limiting use of the Property to non-residential use.

If a risk assessment has been conducted, list the calculated non-residential risk or hazard
quotient for each contaminant. At the bottom of the carcinogen (¢arc) column, provide the
cumulative excess lifetime cancer risk. At the bottom of the non-carcinogen (non-carc) column,
provide the hazard index.

Optional information, unless one of the following conditions occurs:

(a) A risk assessment evaluation for residential uses is required by the program;

of any land use controls; or _

(c) The Property use may change from non-residential to residential in the 1easonably
foreseeable future, and no risk assessment was conducted for residential use. Standard default
residential exposure assumptions must be used to determine values for this column.

October 29, 2008
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~

SFUND RECORDS CTR

2058373

PHOENIX - GOODYEAR AIRPORT
SUPERFUND SITE (SOUTH)
CHROMIUM - CADMIUM RESPONSE ACTION

. FINAL REPORT
INSPECTION PLAN

MARCH 31, 1993

PREPARED FOR:

GOODYEAR TIRE & RUBBER COMPANY
1144 EAST MARKET STREET
'AKRON, OHIO 44316

i PREPARED BY:

BARTHOLOMEW ENGINEERING, INC.
4120' N. 20TH STREET, SUITE F
PHOENTX, ARIZONA = 85016
(602) 957-0208




Alorom , Ohlc 44316 - COOY

May 7, 1993

Mr. Craig Cooper
Remedial Project Manager
USEBA, Region IX

75 Hawthorne Street

San Francisco CA 94105

Dear Craig:

Subject: Phoenix—Goodyear Airport Superfund Site (South)
Chromium-Cadmium Response Action
Consent Order (Docket 92-05) Signed Jan. 31, 1992 .

:

This is to'certify that the Goodyear Tire & Rubber Company
has’ completed all the requirements of the subject consent
order including subparagraphs 1, 2 and 3 of Section VII
(Work to be Performed) in accordance and in full compliance
with the consent order. .

The Final Report and InSpecthn Plan was submitted March 31,
1933 Upon EPA approval of this ‘document Goodyear will carry
out the Inspection Plan.

I certify that the information contained in or acccmpanylng
this letter is true, accurate and complete.

Sincerely,

Exl AN
E P Waltz
Projedt Manager

Environmental Engineering

:

v



Bartholomew Engineering, Inc.

Environmental Civil Water/Wastewater Subdivisions Surveying
4120 North.20th Street Suite F . o ( Richard F. Bartholomew, P.E., R.L.S.
Phoenix, Arizona 85016 ' : ' President
(602) 957-0208 b ‘
(602) 956-3690 FAX " July 20, 1993

Mr. Craig Cooper, Project Manager

U.S. EPA, Region IX

8th Floor ’
75 Hawthorne Street ‘

San Francisco, CA 94105

RE: Phoenix~-Goodyear-Airport Superfund Site (South)
" Chromium Sludge Bed Action - EPA Consent Order No. 92-05
Final Report and Inspection Plan
B.E. Job #051290

bear Mr. Cooper,

Transmitted herewith on behalf of our.client Goodyear Tire and
Rubber Company is the referenced Final Report and Inspection Plan,
revised in compliance with your letter dated June 7, -1993 and
‘Enclosures One and Two.

Enclosed is the revised text and Figure 5 and all tables which
should replace the same pages in the original submittal. Also,

" added is Exhibit A showing the location of the site work area and
new Tables 10 and Table 11. The remainder of the report remalns
the same as originally submltted. .

We have prepared a listed revision re«ponse to each item as
given in your letter and enclosures. A copy is enclosed for your
review.

Please contact me or Mr. Edward P. Waitz, Goodyear Tire and
Rubber Company if you have any questions or need more informat}on.

Sincerely,
Richard F. Bartholomew, P.E.
RFB:ch -

cc: Edward Waltz, Project Manager, GYTR&C, with response letter
' only. " _ o



Retponse to Enclosure One
Phoenix-Goodyear-Airport Superfund Srte {South)
Chromium Sludge Bed Action -

July 20, 1953

Bartholomew Engineasring, lnc.

neral Commen

EPA

1. Tables.
Include a brief description of the tables when they are referenced in the text for the first time.

The entries in the tables such N/A {Table 3), WWB (Table 5), USC (Table 7}, and Neg. (Table
9A) should be explained using foot notes in the tables.

Besponse
A brief description of the tables has been added to the text when they are
referenced for the first time. ‘

Footnotes have been added to the Tables to explain any abbreviations or -
acronyms used.

EPA

Specific Comments.

1. Page 4. Paragraph 3.
A few points have been used to plot the XRF accuracy curve in Figure 5, desplte the fact that
there are many points available in Table 2 for plotting.
It Is stated that XRF always reads on the high side of the laboratory resuits.
However, Figure 5 indicates the XRF readings fall below as well as above the laboratory results
line; not only above the laboratory results as indicated in the text.

Response page 4, paragraph 2

The following paragraph was added to provide clarity for the calibration samples
used for the XRF following the procedures given in the I[WP.

"Calibration standards, using the on-site soils were taken at locations given on
Table 2A. The samples were taken to specifically cover the expected ranges of Cr
and Cd levels to be found on the site and are shown on Table 2A. The soil samples
were homogemzed and split. One portion was analyzed by the laboratory for Cr and
Cd. The other portion was prepared as a calibration sample using special plastic cups
provided by the XRF manufacturer and following the accepted procedure given in the
IWP. The calibration samples having a known Cr and Cd leve! determined by the
laboratory analysis results, were used for the XRF calibration each day during the




Responss to Enciosure One

\ Phoenix-Goodyear-Awport Superfund Sits (South)

. Chromum Sludge Bed Action +
July 20, 1993

Bartholomew Enqineering, Inc.

excavation work.

ragraph 3 . l ‘ )

. g ' . )

This paragraph has been revised as follows:
. s : - )

_ During the progress of the work, samples were examined by the XRF and a split
sample was sent to the laboratory for comparison analysis. The results of these
samples analysis is shown on Table 2B. The results of the XRF analysis and the
laboratory analysis show the XRF analysis was comparatively close enough to be used

for the field determination of the high level Cr and Cd in the soil for excavation

purposes. It proved to be a very valuable field instrument to determine whether soil
had a high level of Cr and/or Cd without havmg to wait several days for a laboratory
analysis to be completed. :

The Iéboratorv analysis and the XRF analysis for the sample, samples have been

- plotted on Figure 5. this figure shows the XRF versus laboratory examination for

relative accuracy. The revised Figure 5 shows all points which were analyzed and
summarized on Table 2B. Table 2B summarized the daily calibration samples showing
both the XRF and the laboratory results for each sample.” A review of the results of
Table 2B and Figure 5 shows that the results of the XRF as fairly comparative with
the laboratory analysis results and close enough to be used in the field to screen the .
soil as it was excavated to be either greater or less than 2000 mg/kg for Cr and 100

mg/kg for Cd.

EPA

2, Page 6, Paragraph 1.

" The sentence "This separated the larger, cemented soils containing the higher levels of
hexavalent Cr from the smaller sized soil mass having lesser Cr concentrations (see Table 3)".
should read as "This separated the larger, cemented soils containing the lower levels of
hexavalent Cr from the smaller sized soil mass having higher Cr concentrations see Table 4).”

Response

This sentence is correct as stated in the report. The larger sized, cemented -
lumps and soils, had the higher concentrations of hexavalent chromium levels. The
screening process separated the larger sized soils having the higher hexavalent
chromium levels from the smaller sized soils having lower hexavalent chromium levels.
The remediation of the higher hexavalent chromium was completed by hauling off site.
The remediation of the smaller sized particles with lower hexavalent chromium were



Rasponse to Enclosurs One
Phosnix-Goodyeasr-Airpart Superfund Site [South)
Chrorruum Siudge Bed Action -

July 20, 1993

Bartholomaw Engineering, inc.

blended and stabilized on-site.

The laboratory analysis results 'by sieve size are given in Table 4 instead of
Table 3 as noted in the original report.

EPA

’

3. Page 6, Paragraph 2. ‘
It appears that the Table 3 should be referenced in Paragraph 2 of Page 6.

Response

Table 3 is a summary of the laboratory analysis of the hexavalent chromium
stockpiles passing through the No. 8 sieve. Table 3 has been referenced in paragraph

2 of page 6.

EPA

4, Page 7, Paragraph 2. '
About seven stockpiles are referenced in Table 5. Explain from where these stockpiles come.

{Are the stockpiles listed in Table 5 different from the stockpiles listed in Table 3).

Response Page 7, Paragraph 2

The seven stockpiles shown on Table 5, were used as representative stockpiles
of the 60 hexavalent chromium stockpiles for blending purposes with the intermediate
soils. Once these'stockpiles were blended and the laboratory tests were completed,
the results were used as a guideline for the proper blending ratio for the remaining

stockpiles.

. EPA

5. Page 7, Paragraph 4.
Check the total volume of Cr*6/Cd Stockpile soil used for blending. Table 6 shows that the

total vaolume is 540 cy, but our calculation below shows the volume equals to 219.69 cy. .

{From Page 5, total volume of hexavalent Cr scil (502.14 cy) and asbestos building trash soil
(164,65 cy) is 666.79 cy. of this, (page 14} a total volume of (hexavalent Cr soil {387.1 cy),
asbestos (40 cy), and plastic trash (20 cy) 447.1 cy is disposed of in the landfill. Thus the
volume used for blending and stabilization in the field should be (666.79-447.1) (219.68 cy).




Respanse to Enclosure One
Phoenix-Goodyear-Arport Superfund Site [South]
Chromeurn Sludge Bed Action -

July 20, 1993

Bartholomew Enginsenng, Inc.

Response

The above calculations are correct for the soil as it was measured by surveying
methods of the large on-site stock-piles. Table 6 states the estimated volumes in the
- smaller stock piles to be approximately 6 cy. each. No field measurements were made
by ground survey of the screened hexavalent stockpile or the intermediate stockpiles
amounts used for blending purposes. The blend ratios were made by a count of front-
end-loader buckets.  The final verification of the proper ratio and stabilization was the
resultant laboratory TCLP test of the stabilized soil. Table 6 has been noted to reflect
the above calculations.

EPA

6. Page 8, Paragraph 4.
The Integrated Work Plan (IWP} indicates that the stabilized samples would be subjected to
abrasion test. The results or the reason this test was not completed is not reported in this
report.

' Response

‘In a letter dated September 24, 1992, EPA approved the substitution of'the
Uniform Compression strength {UCS) of 100 pounds per square foot in lien of the
abrasion tests. The letter has been included in the report, see Appendix 18. The
. report has been revised on Page 8, paragraph 1.

EPA

7. Page 9, Paragraph 3.
Discuss how intermediate soil was placed in the excavatlon

Response
~  The following paragraph has been added to Page 9,‘ paragraph 3
"Excess intermediate soil, not used for blending, was stabilized and placed in the

excavation areas along with the chromium and cadmium stabilized soil. It was also
tested by the TCLP leachate test and analyzed for Cr and Cd. Compressive strength

tests were also completed"”.

EPA

8. Page 9, Paragraph 4. ’ .
_The report states that a 6 mch clean soil cover was placed on the stabilized soil. But,




.

Response to Enclosure One

Phoenix-Goodyear-Airport Superfund Site [South)
Chromum Sludge Bod Action -

July 20, 1993

Bartholomew Engineering, Inc.

according to the Integrated Work' Plan (lWP); this thickness should be 7 inch.

Response

EPA, in their letter dated December 3, 1992, stated the cover material
thlckness could be 6 inch thickness. See letter in Appendix 18.

EPA

Table 7.
According to ACCESS #1718-Dal, the TCLP results.for Sample No. SM 4-4 is: Cr = 0.81 ppm -
and Cd = 0.068 ppm, not Cr = 0.6 ppm and Cd = 0.2 ppm as reported here.

The results for a sample SM-21-3 reported on ACCESS # 1656-B-DAL, shows TCLP for Cd -
0.16 ppm (see Appendix 7). However, this sample result is not reported in Table 7.

Table 7 has been revised to include these results. Two samples were taken at’
location SM-4-4 and both have been included in Table 7. Please note that the sample
SM-21-3 was re-sampled after the site area at this location was re-stabilized. The
first sample was taken on 10/26/92. The resample was taken on 11/2/92 after the

area was restabilized.

]

EPA

10. General
Please provide a statement regarding whether Goodyear’s performance of the response action

complied with all the performance standards required under Section VII.2.f. of the Consent
Order. Please recall that EPA replaced performance standard {(c) {see page 16 of the Consent
Order) with a compressive strength requirement of 100 pounds per square foot.

Response

A new section has been added in page 1, paragraph 2 which reads"

The completed performance on the part of Goodyear Tire and Rubber Company
of the response action has complied with all performance standards required under
Section VII.2.f of the Consent Order. EPA replaced the abrasion test as required on

page 16 of the Consent Order with the Compressive strength requirement of 100
pounds per square foot.




' Response to Enclosure Two
Phoenix-Goodyear Superfund Site (South)
Chromium Sludge Bed Action
July 20, 1993

Bartholomew Epginecring, lnc./

s

RESPONSE TO ENCLOSURE TWO

EP

General Comments

1. The report makes no reference to a “notice to the deed"” that this response action took place
on the property. Such a notice should not only be completed, but a reference to this notice -

should be included in the report.

Besponse,

'T,he "notice to the deed” has been added te the report at page 1 paragraph A-3.
The notice will be conveyed to Loral Defense System, the property owner.

P

£

2. At the time of the report, how well has the site been maintained? Are there any slgns of
erosion? How well does surface runoff water drain from the site?

Response

Drainage of the site was severely tested by the record rainfalls of Dacember,
January, February, and March 1993. . No erosion damage was noted on the site’
except a small area where two roof drains discharged onto the site area near the

northwest cornerin grid 1. A small area of gravel cover material was washed off-site.

There was no erosion noted in the cover material or the underlying stabilized
material.. The area has been restored to the original condition and wooden. baffles
have been installed to divert the roof drain water away from the site.

The gravel has been replaced and redwood baffles have been placed to dnvert

the drainage water away from the site area.

‘m
&y
>

3. The tables should indicate the units of the sampling data li.e. mg/kg?)

Response

- All tables have been revised to show the units of the laboratory analysis.



Response to Enclosure Two
Phoenix-Coodyear Superfund Site (South)
Chromium S{udge Bed Action

July 20, 1993

Bartholomew Engineering, Inc.

EPA

Specific Comments

1. Page 1, Section A: The document references “"the Consent Decree”. This should read
"Consent Order" and the order should be properly referenced (i.e. number and date). In’
addition, this Section states that this report has been prepared in compliance with Section Vi
of the Consent Decree (Order). However, page 1 of the Bartholomew Engineering, Inc. cover

. letter states that the report was prepared "as required in the Consent Decree, Section lll..

The proper section of the Consent Order should be referenced in both the report and the cover
letter.

Response

. Page 1, section A has been corrected to read "the Consent Order". The cover
letter has been corrected to read, "as required in the Consent Order, Section Vi, 2d

2e,:.

o
2
Q

(aad
L
>

Page 1, Section A: What is the date .o,f the lhtegrated Work Plan?

"

J .
Resgg se Page 1, Section A

The date of the Integrated Work Plan is May 4, 1992 and thls date has been
added to this section.

EPA

3. Section B: A reference to the hexavalent chromium (hex chrome) 'and asbestos removal should .
be included under "Components of the Response Action™.

eggonse Page 2, Section B, QQ ragra Qb 4 (ngw)

An item was added to this sentence of the report that reads "5. Off-gite
disposal of high level hexavalent chromium contaminated soil and asbestos trash™.

EPA
4, Page 2, item 4: "TCLP" is an acronym for "toxicity characteristic leaching procedure”.
Response Page 2, item 4, "TCLP" has been changed to read "toxicity charactenstlc

leaching procedure”.




' . Respouse to Eaclosure Two
: Phocnix-Goodyear Superfund Site (South)

' Chromjum Sludge Bed Action

July 20, 1993

Bartholomew Engmeering, Inc.

EPA
5., Page 2, Secn;n C: What is meant by . the surface area of the work site... was measured
> by the XRF... ,
Response
To clarify the étatement, it has béen revised to read, "... the surface of the

* ground wnthm the work site areas was analyzed for Cr and Cd Ievels using the XHF ‘
equipment..

EPA
6. Page 2, section C: A map of the chromium {Cr) and cadmium {Cd) distributions, as determined
by the x-ray fluorescence instrument {XRF}, should be included in the report.

Responses

The XRF analysis procedures were used as a field tool to determine the
approximate Cr and Cd levels in the in-situ soil to determine if excavation and
stabilization was required. A map of the Cr and Cd distributions as determined by the
XRF would be meaningless and was not required by the IWP as the scil which was .
analyzed was subsequently removed and stabilized. The soil left in the excavation and
not removed was analyzed by discrete samples taken for verification and analyzed by
the laboratory. These sample results are given in the report and complete the records
for the levels of Cr and Cd in-situ as required by the Consent Qrder. For these
reasons a map as requested has not been prepared.

EPA
7 Page 2, Section C: An explanation of the listed Cr and Cd cleanup lavels should be mcluded
in the report.

-Bﬁﬁwﬁag_z&ggg_&

The: followmg sentence has been added. "The IWP required all soils, within the
work area, containing over 2000 mg/kg of total chromium and over 100 mg/kg of
cadmium to be stabilized sufficiently to pass the TCLP leachate analysis test for
chromium of 5.2 mg/kg and for cadmium of 0.066 mg/kg.



Response to Enclosure Two -
Phoeaix-Coodyear Superfund Sits (South)
Chromium Sludge Bed Action
. July 20, 1993
Bartholomew Engineering, Inc.

8. ' Page 3, paragraph 1: Shouid read, ".. the residual soil contained less than 2000 mg/kg (Cr)
and 100 mg/kg (Cd),..." .

Response Page 3, Paragraph 1. |

This change has been made.

Page 3, paragraph 2: The referenced table {Table 1) contains a column called " XRF Point No."
Does this reflect Cr and Cd concentrations ad determined by the XRF? If sa, why is there no
apparent correlation with the Iah results? Also, sample locations should be shown on the
referenced figures (Figures 3 and 4).

®

Response Page 3, Paragraph 2

Figures 3-19 were prepared using the labaratory results data given on Table 1.
The report has been revised accordingly. Also, Table 1 has been revised to state
"XRF Results". The sample locations are given on Table 1 which was used to plot the
" isopleth maps (Figure 3-19). If the sample locations are shown the figures, they
would be very difficult to read. ’

EPA.

10. Page 4, Section D: this section attempts to describe the XRF's accuracy. Figure 5 ("accuracy

curve”) is extremely difficult to read. An explanation is needed. Also, this curve was

“  constructed using only a small {most likely, selected) percentage of the hundreds of samples.

Thus, the curve does not substantiate the claim of the XRF being "accurate within 10 percent

of the laboratory analysis..” EPA, is unsure that the XRF was as accurate as claimed In this
section. As a start, the curve should be redrawn with many mare data points.

Response Page 4, Section D.

This section has been rewritten. The new section states the XRF analysis was -
used only as a field tool to assist in the excavation of the contaminated soils. Using
the XRF analyzer, a quick approximation of the Cr and Cd levels of the soils could be
made and the excavation activities could procead without having to wait several days
for the laboratory resuits. Figure 5 has been re-plotted showing all XRF versus
laboratory results as shown on Table 2B (Table 2B shows the XRF versus laboratory
results for the split samples analysis). Al excavation areas (walls and floors) were
discretely samples for laboratory analysis to verify that the remaining soils meet the

4




Response to Enclosure Two
Phocnix-Goodyear Superfund Site (South)
Chromium Sludge Bed Action

July 20, 1993
Bartholomew Eagineering, Inc.

IWP requirements.

E—PA . A\

11. Page 5, Section E: The report should more completely describe how the hex chrome and
asbestos soils were stockpiles. What safety precautions were taken? How were other piles
maintained? How was dust suppressed-during screening? .

Response Page 5, Section E

The following sentences have been added. "All contaminated soil stockpiles,
including the hexavalent chromium and asbestos were placed on plastic and covered
with plastic sheeting to prevent any windborne contaminates from leaving the area.
A perimeter network of continuously monitoring air sampling stations for asbestos and
chromium were astablished around the work area. The monitors were checked three
times daily during the working period when the asbestos and stabilization processes
were operating. No high levels of asbestos or chromium were observed.”.

EPA
12. Page 6, paraﬁraph 1: Explain screen size numbers. Which numbers represent the larger sizes?
Response

The screen sizes are standard sieve sizes used for soil analysis. The sizes
represent the number of openings in a square inch. A 3/4" screen means the screen
openings are 3/4" x 3/4". A No. 8 sieve is a sieve with openings approximately 1/8"
x 1/8". This is generally known and is not explained in the report.

EPA

13. Page 6, paragraph 1: The second sentence should be reworded. Itis confusing. Also, it may
not have been "necessary” to screen the soils. This sentence should indicate that "The soils
ware screened in attempt to assist with the separation of soils with high hex chrome content
from soils with lower hex chrome content".

Response >

This sentence as been reworded as suggested above.




Response to Eaclosure Two
Phocaix-Coodyear Superfund Site (South)
Chromium Sludge Bed Action

. July 20, 1993

Bartbolomew Engiseering, Ioc.

“14. Page 6, paragraph 1: Sentence #6, should also be reworded. A review of Table 4 does ngt
show that, in every case, the larger soil fragments contained the-higher concentrations of hax
chrome, as is implied In this paragraph. Also, for assustance in reading Table 4, the reader
should be aware that "Cr*? is hex chroma.

Response &M;Ea_cagr_aph_l
The paragraph has been revised to state ..it was generally noted that the hlgher
concentrations were in the over no. 8 sized screens.

e

EPA ’ -

15. . Page 7, paragraph 3: Why was the assumption made that the larger soils {greater than 3/4")
should be separated into piles to be disposed of off-site? Where these piles sampled?

Response Page 7, Page 3

The larger sized soils were sampled separately and found to have higher levels
of hexavalent chromium than could be reasonably stabilized. : .

The following sentence has been added. "These stockpiles were sampled and
found to have Cr*® levels higher than the stabilizing processes could feasibly treat.
Table 10 has been added to present the Cr*®, Cd and Asbestos levels in the soils

disposed of off-site.

EPA
16. Page 7, paragraph 4: Table 6 does not contain any information on the volume of contaminated
soil hauled off site.
Response

New Tables No. 10 and 11 have been added to present this information. Page
7, paragraph 4 has been revised to indicate the addi_tional table.

EPA

17. Page 8, paragraph 3 and 4: An gxplanation as to what is meany by the references that all
samples "successfully passed” is necessary, even though these criteria wers mentioned in the

beginning of the report.




Response to Eanclosure Two

Phocmx -Goodyear Superfund Site (South)
Chromijum Sludge Bed Action

July 20, 1993

Bartholomew Engineering, Inc.

Response _ -

The sentence has been revised to state "successfully passed the Consent Order
requirements..."”

EPA
8. Section H: Describe the cover material. What was it? Where did it come from?
Response __gg_J_S_&QL_ul

The following sentence has been added. "Imported native soil was obtained
from a local land owner having excess soil. The cover material was analyzed for

heavy metals and VOC as required by EPA."

m

P

19. Page 12, line 3: The statement "None were found to be present” is Incorrect.. Cr, for exampie,
was detected in the dry well in concentrations of up to 1,000 mg/kg.

Response Page 12, line 3

The sentence has been revised to read. "No levels were detected which
required soil remediation." )

EPA

20. Page 12, paragraph 1: How were the volatile organic compound samples taken from the base
of the dry well? Also, a more complete description of VLEACH (i.e. What is it? Why was it
used? What were the results of running VLEACH?} is necessary.

Response
Sampling was completed by Metcalf and Eddy personnel following approved

EPA protocol for soil vapor samples approved by EPA, Region (X for the Superfund
site.

The sample results were analyzed and are given in the report. EPA is utilizing
the data from the sample in the overall soil vapor site assessments. VLEACH is a
computer program approved by EPA, used for the determination if Volatile organic
compounds (VOC) present an impact for contamination of groundwater over time. As
such EPA determined that the low levels of VOC’s found in the dry well present no

7
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potential contamination to the groundwater and determined no further tests were
necessary and approved the abandonment of the dry well. No change has been made
in the report.

EPA

21. Page 3, Section E: This section contains an incomplete description of what happened to the
asbestos trash that was discovered at the site. Infarmation on associated chrome precipitates,
the screening process and safety precautions taken should be included.

Response

1. The report states that the asbestos trash was hauled and disposed of at the.

. Butterfield Stage landfill.

2. The report states that the stoAckpiIes showing no ashestos fibers and had high

' chromium and cadmium were blanded with intermediate soils and stabilized,

3. A sentence has been added to Section E as follows: "All work was completed
in compliance with the EPA approved Health and Safety Plan given in the IWP.

EPA

22, Page I-1: Over how many years will the monthly site visits take place?

~

Response

The monthly site visits will continue as long as the Consent Order is in effect
or until EPA notifies Goodyear Tire and Rubber Company that the site no longer needs
such visits based upon the verification of the stabilization of the site, erosion and
drainage conditions no longer warrant such activities. As of this report date no time

hmat has been given.

EPA
23. Page I-1, itam #4: What constitutes "excessive erosion®?
Response

‘The following definition is added to Page I-1. Excessive erosion is defined as
erosion to a degree that the cover material has been sufficiently removed by drainage
waters to cause a potential erosion or displacement or leaching of the stabilized soil

8
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Phoenix-Goodyear Superfund Site (South)
Chromium Sludge Bed Action

July 20, 1993

Bartholomew Engineering, Inc.

\
\

contalmng the chromium and cadmlum contamination to a degree that degradation of
groundwater may be effected,

~

EPA

24, Page I-2, section B:' Were alternatives other than elevation measurements evaluated, such as
visual examination of the stakes? Why were elevation measurements chosen?

Response -

As noted under Section A, page I-1-item 1.

1.. A physical examination of the site will be conducted at least once per month...
This is a visual examination of the site and the stakes. Elevation
measurements were chosen to determine if any loss of cover material due to
erosion has occurred. The loss of cover material is established by both visual
and surveying methods. No change in the report wa made.

EPA .

25. Page I-2, section B: Is a "grid point” the cente‘r of each grid?
Response

A grid point is defined as the intersection of grid lines. This is added to page
-2. - '

EPA

.

26. Page I-2, Section B, item #2: EPA suggests that, during the second year of site evaluation -
measurements, the elevation determination be conducted semiannually. .

Response

This section has been revised to: "This procedure can be reduced to semi-
annually for the second year of records wnthout notaceable erosion and annually
thereafter. ' :
EPA

27. Page 1-3: EPA asks that quarterly reports are also submitted to Byron James, ADEQ, Project
Manger. (Instead of sending two copies to EPA). .
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Response L

[y

- A second copy will be sent to ADEQ, Byron James, Project Manager.

EPA

28. Page -3, item #3: This is unclear. Will EPA and ADEQ be notified only if erosion poses a
threat to the aquifer? What if surface erosion occurs, yet does not imminently threaten the
aquifer? . '

Response Page 1-3, item No. 3

This item has been revised as follows: "Should the site be damaged by surface
erosion or excavation to a degree that the integrity of the stabilized material is
effected, EPA and ADEQ will be notified within 48 hours.

10




’
s

Bartholomew Engineering, Inc.

Civil Water/Wastewater Subdivisions Surveying

Environmental

Richard F: Bartholomew, P.E., R.L.S.

4120 North 20th Street Suite F C ' :
Phoenix, Arizona 85016 _ . ) President
(602) 857-0208 ‘ March 31, 1993

1
(602) 856-3690 FAX Revised July 20, 1993

Mr. Craig COOper,

U.S. E.P.A., Region IX
8th Floor

75 Hawthorne Street

San Francisco, CA . 94105

RE: Phoenix-coodyear-hirport Superfund Site (SOuth)
Chromium -~ Cadmium Response Action
Final Report - Inspection Plan

Dear craig.

\

On behalf of our client Goodyear Tire and Rubber Company, we
have prepared the referenced final report and inspection plan as
required in the Consent Order, Section VII, 24 and 2e respectivaly,
and the EPA approved Integrated Work Plan (IWP). ,

The Site Remediation Contractor was:

VFL Technology

42 Lloyd Avenue

Malvern, PA 19355

(215) 296-2233

Joe Fabrlzio ~ Project Manager

The Site Engineer was:

Bartholomew Engineering, Inc.

4120 N. 20th Street, Suzte F .

Phoenix, AZ 85016 J
(602) 957-0208 '

Richard F. Bartholomew, P.E. ~ Project Englneer

Transmitted herew1th for your review and approval are the
referenced item§ as follows in four binder notebooks.

1. ‘Final'Report and Inspection Plan
2., Appendix 1.- 7

3. Appendix 8 - 15

4. Appendix 16 - 18

: This completes the required submittals for the Consent Decree.
Please feel free to contact either Edward P. Waltz or Richard F.
Bartholomew should you have any questions.

N




- Page’ 2

Mr. Craig Cooper :
March 31, 1993 . '
Revised July 20, 1993 .

We appreciated your coordination and understanding of the
project unexpected items and the responses which you provided. Wwe
will continue to provide reports :and site monitoring as given in
"the Inspection Plan.

Sincerely,

. Lot S

. Richard ¥. Bartholomew, P.E.

RFB:ch- .
cc: Edward P. Waltz, GYT&RC - (letter only)
Larry Smith, URS (entire submittal) = .
Joe Fabrizio, VFL (entire submittal)
Byron James, ADEQ (Final report & Inspection plan)
Tom Heim, LORAL (entire submittal)




Bartholomew Engineerihg,‘ln‘c.

Environmental ~  Civil Water/Wastewater  Subdivisions _ Surveying
4120 North 20th Street Suite F o Richard F. Bartholomew, P.E., R.L.S.
Phoenix, Arizona 85016 : . _ President
(602) 957-0208 . .
(602) 956-3690 FAX : ‘March 31, 1993

Mr. Craig Cooper

'U.S. E.P.A., Region IX
8th Floor

75 Hawthorne Street

San Francisco, CA 94105

RE: Phoenix-Goodyear Airport Superfund Site (South)
Chromium - Cadmium Response Action '
Final Report - Inspection Plan
Dear Craig, |
. On behalf of our client Goodyear Tire and Rubber Company, we
have prepared the referenced final report and inspection plan as
required int he Consent’ Decree, Section III, 2 d and e, and the EPA
approved Integrated Work Plan (IWP).

The Site Remediation Contractor was:

VFL Technology
42 Lloyd Avenue, -
- Malvern, PA 19355
(215) 296-2233
Joe Fabrizio - Project Manager

The Site Englneer was:

Bartholomew Engineering, .Inc.

4120 N. 20th Street, Suite F.

Phoenix, Arizona 85016

(602) 957-0208

Richard Bartholomew, P.E. ~ Project Engineer

-Transmitted herewith for your review and approval are the
. referenced items as follows. in four binder notebooks.

1. Final Report and Inspection Plan

2. Appendix 1 - 7

3. Appendix' 8 - 15°

4. Appendix 16 & 17

This completes the requlred submittals for the Consent Decree.
Please feel free to contact either Edward P. Waltz or Richard F.
Bartholomew should you have any questions.
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Mr. Craig Cooper
March 31, 1993

We appreciated your coordination and understandlng of the
project unexpected items and the responses which you prov1ded We
will continue to provide reports and site monitoring as given in
the Inspection Plan.

sincerely, ‘

Moeitne 7 ool

Richard F. Bartholomew, P.E.

RFB:ch

, cc:  Edward P. Waltz, GT&RC - (letter only)

Larry Smith, URS (entire submittal)

Joe Fabrizio, VFL (entire submittal)

Byron James, ADEQ (Final Report & Inspection Plan)
Tom Heim, LORAL (entire & submittal)

finallor,lct
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(REVISED WORDING IS IN BOLD PRINT)

SUMMARY OF WO LE 4\'
A-l. Introduction
The final report has been prepared on behalf of Goodyear
Tire and Rubber Company in compliance with the Consent 6rdér,
Section VII, 2d. The final report summarize& the fesponse
action taken by Goodyear Tire and Rubber Company to complete:
'éhe remediation of the chromium and cadmium contamination in
accordance with the approved Integrated Work Plan (IWP) dated
May 4, 1992 for the project. The remediation work began June
17, 1992 and was cémpleted January 26, 1993.

. Complianc : sent O

Th; completed performance on the part of Goodyear Tire
and Rubber Company of the response aciiqn has comﬁlied with all
performance standards required under Section VII.2.f o:/the‘COnsent

Order. EPA replaced the abrasion test as required on page 16 of
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the Consent Order with the Compressive strength requirement of 100

pounds per square foot.’

A-3. Notice to the Deed
A notice to the deed shall be completed stating the

Chromiﬁm-Cadmium Response Action iesponse has been completed in

compliance with Environmental Protection Agency (EPA) Consent Order

92-05 on the site property is defined in the Integrated Work Plan.

The location of the property is shown on Exhibit A. V |
. C ents o :_Respo ‘Actio

The completed components of the response action are:

1. Excavation of contaminated soil;

2. Field monitoring of contaminated material excavated
by x-ray fluorescence (XRF) screening services
monitoring equipment; '

3. Stock-piling of céntaminaﬁed, Intérmediate and Non-
contaminated soils. | |

4. oOn-site stabilization of contaminated soil and

" placement into excavation 1in stabilized (cemented)
form to provide toxicity concentration leachate
Proce&ures (TCLP) levels of chromium of 5.2 mg/kg and

cadmium of 0.66 mg/kg or less (limits given in

2
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the Consent Decree).’ _
5. Off site disposal of high level hexavalent chromium
contaminated soil and asbestos trash.
6. Cover of clean spil was compacted in place over
the stabilized material.

7.‘ Gravel erosioﬁ céver was placed over the cover
material.

C. Excavation Summary

In compliance with the IWP, érior to initial excavation,
~ the surface of the ground within the area of the work site as
delineated by Figure i2 of the IWP (see Figure 1) was analyzed
for Cr and Cd levels using the XRF field équipment using a 25’
x 257 gfid see Figure 2. Map 1 shows the original ground
contour levels and grid layout prior to excavation. Tﬁe, IWP
- required all soils within the work area containing over 2000
mg/kg of total chromium and over 100 mg/kg of cadmium fobbo
 stabilized sufficiently to pass the TCLP leachate analysis'tof
chromium of 5.2 mg/kg and for cadmium of 0.066 mg/kg. Areas.
‘'showing levels of chromium-over 2000 mg/kg or cadmium over 100
mg/kg were staked off“for excavation. Soil from these
| excavations were ;tockpiléd on-siﬁe for séabilization.

Following Figure 1, similar excavations and measurements were

I

3
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made at the 1-1.5 foot depth,_3-3.5' depth and 4-4.5 foot

depths. Non-contaminated, overburden soils were stockpiled as

intermediate soils and were later tested to ensure that the

levels were not in excess of the Consent Decree limits. The

 perimeter of the excavated area was constantly checked with

the on-site XRF equipment to assure that the contaminated soil

was completely removed and stockpiled. Once the excavation

perimeter XRF readings indicated that the residual soil

contained less than 2000 mg/kg (Cr) amd 100 mg/kg (Cd),

verification samples were taken from the walls and bottom of

the excavated area. This was to verify that the excavation

process had removed the contaminated soil. No stabilized soil

was placed in the excavation until the verification sample

results were known and the excavation area was proven to he
within the Consent Order limits.

A summary of the excavation verification samples is given
in Table 1. Tablé 1 summarizes the 1results of the
verification samples taken from the completed excavation floor
and walls. Copies of the laboratory reports for the
excavation samples analysis are given in Appendix 1. Figures

3 and 4 were prepared using the laboratory results given in

Table 1, to show the Cr and ¢d isopleth contoursvwithin the

4
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excavation area.
Approximatelyv1894.68_cubié fards of intermediate soil

and 1695.59 cubic yards of contaminated soil were excavated.

Copies of the excavation calculations are given in the

Appendix 2.

Map 2 Ehows the completed excavation area and relative
contours. The original contours are élso shown to provide
excavation depth. | |

s R ie Measurements

In complianée with the 1IWP, an x-ray refraction

- fluorescence (XRF) unit was used to measure the chromium (Cr)

and cadmium (Cd)Alevels in the field during the excavation

activities. Using the XRF for field measurements allowed the

excavation to proceed rapidly without having to wait for

laboratory testing results (14-30 days) to determine the Cr
and Cd levels. The XRF unit was calibrated following the IWP
procedures using Cr and Cd standards before, during and after
each day’s work. A |
Calibratioﬁ standarés; using tﬁo on-site s0ils were taken
at locations given on Table 2A. The soil samples were
homogenized ahd split. One portion was analyzed by the

laboratory for Cr and cd. The other portion was prepared as

5
N
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a calibration sample using special plastic cups provided by
the XRF manufacturer and following the accepted procedure

given in the IWP. The calibration samples having a Xnown Cr

and Cd level by the laboratory analysis results were used for

the XRP calibration each day and during the work.

The samples were taken to spacifically cover the expected
range of Cr and Cd levels té be found on the site and are
shown on Table 2A. . |

puring the progress of the‘vork, samples were examined by

the XRF and a split sample was sent to the laboratory for

comparison analysis. The results of the sampls analysis is

shown on Table b. The results of the XRP analysis and the
laboratory analysis show the XRF analysis was comparatively
close enough to be used for the field determination of the

: 7

high level Cr and €4 in the soil for excavation purposes. ‘it

proved to be a very'valuable field instrument to determine

' whether soil had a high level of Cr and/or c4 without having

to wait several days for .a laboratory analysis to be

completed. .
The laboratory analysis and the XRF analysis for the

sample samples have been plofted on Figure 5. This figure

shows the XRF versus laboratory examination for relative

6
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accuracy. The revised Figure § shows all points which vere :
analysis and summarized on Table 2B. Table 2B summarized the

daily calibration samples showing both the XRF and the

laboratory results for each sample. A review of the results

~ of Table 2B and Figure 5 shows that the results of the XRF as

fairly comparative with the laboratory analysis results and

close enough to be used in the field to screen the soil as it

- Wwas excavated to be either'greater or less than 2000 mg/kg'for

Cr and 100 mg/kg for Cd.

The laboratory analysis results for calibration are gi?en
in Appendix 3. \ .

-8 Sto e cree | fat

The exCavatedrmateriai was divided intc twe separate
stockpiles~-~-contaminated soil and ihtermediate soil. Also,
during the excavation an unknown area of hexavalent chromium
and asbestos building trash was discovered, which was
stockpiled separately. This is discussed 1later 1in this
repprt. All contaminated soil stockpiles, including
(hexavalent chromium and asbestos) were placed on plastic and
covered with plasglc sﬁeeting to prevent any wind-borne
contaminates from leaving the site. A perimeter network of

continuously monitoring air sampling sﬁations for asbestos and

'

.7
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chromium were stabilized around the vbrk site. The monitors

were checked three times per day throughout the working

period, when the asbestos and stabilization activities were

operating. No high 1levels of asbestos or chromium were

observed. The laboratory results were given in Appendix 15

during the earthwork operation water was applied to the soil

to maintain dust control. ‘

The approximate stockpile volumes are as follows:

Contaminated (Cr) and (Cd) Soil =.1028.80 c.y.

Intermediate Soil = 1894.68 c.y.
Hexavalent Cr Soil = 502.14 c.y.
Asbestos Building Trash Soil = 164.65 c.y.

Cement & Line Additive Volume = 281.52 c.y.
TOTAL = 3871.79 c.y.

Dufing the excavation operation, EPA approved amendments
to the IWP, which allowed the proper treatment and'disposal of
the hexavalent Cr (Cr+ﬁ and cbntéminated soil and ‘the
asbestos building trash. In order to reduce the volume of
hexavalent contamina@ed soll, to allow the stabilization
process to adeéuately stabilize the Cr in the soil mass and to

pass the TCLP tests, it was necessary to screen the hexavalent

8
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chromium contaminated soilﬂ tﬁrough 3/4" and No. .8 mesh
screens. The soils were scrééned in attempt to assist with the
separation of goils with high héxav#lenﬁ chromium content in
the larger sized particles from soils with lower hexavaleﬁt
chromium content in the smaller sized particles. Table 4
show the results of the sieve analysis and relative Cr and cd
le&elé for differeﬁt sized soils. Based upon a review of
these results it was generally noted that the higher
concentrations were in the over No. 8 sized screen. ‘It_was
decided to sebarate the soil larger than a No. 8 sized screen
from the lesser size. The laboratory analysis reports are
given in Appendix 4.
| The soil éassing through the screening_operation Qas
blended with low-level intermediate soil as part of the
required pre-treatment for the stabilization process. The
soil passing through the No. 8 sieve. (smaller sized particles)
was placed into 60 small sized (less than 5 c.y.) stockpiles.
Each stockpile was sampled and analyzed for total chromium,
hexavalent chromium and total cadmium. The results of these
laboratory analysis are summarized in Table 3.
| The laboratory reports for the sieve ;nalysia and the

total chromium, hexavalent chromium and caqmium for the

’ 9




pmnmmxmownun@mnmx
CHROMIUM.CADMIUM
RESPONSE ACTION
INSPECTION RERORT
MARCH 31,1993
Revised July 20, 1993
stockpiles samples is given in Appendix 5. .

Saven representative stockpiles were sampled and blen&ed
with intermediate soils. Laboratory tests were taken of the
blended soils. Once these levelé wvere determinéd a blending
ratio was established. Trial blending samples were prepared
for each stockpile and analyzed by the laboratory beﬁore the
actual blending was accomplished in the field. Once the
laboratory results showed the blending was adequate, the field
blending was done following the acceptable blending ratio.

Blending ratic mix designs of hexavalent chromium and
-'intermediate soils are qu&ﬁ‘iﬁ Table 5 and Appendix 6.

The oversized soll not passing through the 3/4" screen
was separated into stockpiles for off-site digposal. These
stockpiles were sampled and found to hive crt¢ levqls’higher
than the stabilizing process could feasibly treat. Table 10
shows £he cr*®, cd and Asbestos levels for the off site sbil_
disposals. . |

Table 6 lists the stockpiled, -screened materials which
were blended with intermediate soils for final stabilization.
Table 6 also_gives stockpile volume for hexavalent chromium
contaminated soil which was separated for off-éite disposal.

F._ Stabilization of Contaminated Soil

10
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The on-site stabilizatioh of the contaminated soil was
achieved by using a large loader which would spread the
contaminated soil in the on~site excavation area or mixing
area. The soil was wetted to the proper moisture qontent
bdetermined by the on-site §tabilizing contractor. Portland
cement was then spread on top of the goil using the load?r.
A large s0il mixer (BOMAG) unit wgs used to mix the cement and
soil together by making numerous passes over the soil spread
area. Once the mixing was.completed and the soil had the
ﬁroper consistency and water'éonteﬁt,xthe soil was compacted
into the excavation in 1lifts. The résultiﬁg stabilized soil
- had a compressive strength of over 100 pounds per square foot
-=the EPA-approved compressive strength requirement. The
/pnitorm compreséion strength test was approved by EPA to
replace 'the abrasion test specified in the IWP. Bee Appendix
18 for a copy of EPA’s approval. -
During the stabilization process, éamples were taken fron
the stabilized sé;l. One saﬁple was taken for évery 67 c.y.
of.stabilized soil and the location of the stabilized soil
placement.was(recorded. The samples were prepared using the
TCLP procedﬁre and thé leachate was analyzed for Cr and Cd
levels. | '_ ' ,

11
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The laboratory analysis results of the stabilized
material samples are given in Table 7 the laboratory analysis
results are given in Appendix 7. All areas successfully
passed the TCLP tests as given in the Consent Order.

A second set of samples were also taken at the same time
for compression tests. . All samples successfully passed the
compressive tests as required by the Consent Order as revised
by EPA. The results of the compression tests are also given
in Table 7. The laboratory analysis results of stabilized
material samples are given in Appendix 7.

-Site Stab e i acement

The stabilized material was placed into the excavated

area. Map 3 shows the completed stabilized area contours at

-

the top of the stabilized fill.

Figures 6-12 show the stabilized material locations and
relative TCLP isopleth contours for Cr for d,e_pths 1 to 7/ in
1’ levels. Figures 13-19 show the stabilized material
locations 4and relative TCLP isopleth contours for Cd, for
. depths of 1" to 7’ levels. Excess intermediate soil not used
for blending, was stabilized and placed in the excavated areas

along with the chromium and cadmium stabilized soil. It was

also tested by the TCLP leachate tests analyzed for Cr and cd.

12
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Cthression strength'tests were also completgd.

The top surface of the stabilized material was graded. for
drainage to flow off and away from the site at a grade'of‘less
than 3 percent to prevent erosion. The site eIevatiohs'were
approximatély one  to two feet higher at the ceﬁtgf than the
original ground elevations.

. ___Cove aterial

Imported native soil was obtained from a local land ownef
having excess soil. The cover material was analyzed for heavy
metals and voC as requiréd by EPA. None were found above the
normal background and acceptable levels. .

Clean cover material/yas placed to a depth of 6 inches
over the graded top of the stabilized soil. The cover
material was compacted to a. field density of 85 percent or
better. The results are given in»Appendix.B, The laboratory

analysis results are given in Appendix 9.

/

I. Gravel FErosion Material

Clean gravel cover was placed oVer the entire work area
to a minimum thickness of 3 inches. The edges of the gravel
were tapered to meet the native ground. A berm was pléced
around the perimeter to prevent vehiculér' traffic frbm

entering over the gravel area.

13
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J. Off-Site Disposal

In accordance with Amendment No. 3 (see Appendix 10) of
the IWP, approximately 387.10 c.y.'of hexavalent chromium
contaminated éoil was hauled to the EnviroSave TSDF in Boise,
- Idaho Qheré it waé properly placed in the landfill. Copies of
manifests for the hauling and disposal are given in
Appendix 11.

In accordance with Amendment No. 4 of the iWP,
‘approximately 60 c.fl ofiasbestos,building trash and plastic
liner were hauled to the Bﬁtterfield Stage landfill in Mobile,

Arizona. Copies of manifests for the hauling and disposal are

given in Appendix 12.

14
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II. JI88UES, PROBLEMS OR DEFICIENCIES ENCOUNTERED

Unexpécted issues and/of problems were discussed and approved
by the EPA as soon as they were discovered. The IWP was amended
with four amendments for these issues. Amendment copies are given
in Appendix No., 10. ‘ |

A.\ Hexavalent Chromium Deposit

During the excaQation of the work area a dgposit of non-
feduced; hexavalent chromiumfwas discngred. To remediate.the
contaminated soil, IWP Amendments No. 1 a?d 3 Qere prepared
and approved by EPA. The highest chromium concentrations
found in the hexavélent chrﬁmium‘samples were 78,000 mg/kg in
the lérger soil groups'disbosed of off~site into the appfoved

App;oximately 387.10 c.y. of contaminated soil were remediated

as given earlier in this report;'

B, Q;znﬂeil

An abandoned dry well was discovered during the
exc;vation work. It was an abandoned sewer disposal pi£ used

between 1940-1945. It was 6 feet in diameter and 16' - 3"

feet deep, and was construéted of brick and mortar. In

accordance with Amendment No. 2 of the work plén, thé bottonm

of the dry well and the perimeter outside the dry well were

15
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tested for chromium, cadmium and volatile organic compounds.
No levels were detected which required'soil remediation. The
summary of the laboratory analysis are given in Table 8 and
copies of the laboratory analysis are given in Appendix 14.
The dry well was backfilled with stabilized material with a
12" diameter steel .casing installed in the center for accesé
if more tests were needed. After a V-LEACH analysis was

completed, EPA determined no further tests would be required,

and the steel casing was cut off 1 foot below grade and

- backfilled with stabilized material. The abandoned dry well

location is shown on Map 3.

3

t i epai

8" corrugated metal pipe

o g

-3

During the excavation work, the

storm drain was discovered to have numerous 1leaks through

"damaged and deformed joints. A series of check dams and pumps

had to be installed to de-water the leaking pipe before the
concrete encasement could be placed. The concrete encasement
was successfully installed and the entire storm drain system-
was repaired and tested for leakége. None were found.

D. Fire Protectio ipeline casem t'

The concrete encasements were successfully installed

around the fire protection water lines within the work area in

l6 -
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conformity with IWP.

E. Asbestos Building Trash

During the excévation work, a deposit of: asbestos
building trash was discovered bﬁried within the site. Tﬁe
‘trash was tested and found to contain‘asbeséos tile. /See
Table 9A and ‘in Appendix 15; The trash and surrounding soil
were segregated and.covered within plastic sheeting. In
accordance.with Amendment No. 2 of the IWP, fhg asbéstos_trasﬁ
was hauled and disposed of at the Butterfield stage landfill
discussed earlier herein. Results of.the asbestos stockpile
sampling and testing are given in Table 9B and in Appendix 15.

Stockpiles showing no asbestos fibers were blended
according to the Cr and Cd levels with intermediate soils in
preparation for stabilization. All such stockpiles were
stabilized and placed into the excavation. All work associated
‘with this section was completed in compliance with the EPA

approved Health and Safety Plan given in the IWP.

F. Off-Site Disposals

In summary, the following wastes were hauled off-site for

disposal:

17
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aste . Volume Landfill
Hexavalent Chromium Soil - 387.10 c.y. EnviroSafe

Boise, Idaho

Asbestos , : 40.00 c.y. Butterfield Stage
: Mobile, Arizona

Plastic Trash : : © 20.00 c.y. Butterfield Stage
: Mobile, Arizona

Manifest copies are given in Appendixes 11 and 12. The
Envirosafe manifests are summariged in Table 11.
: site Air Monitori

During the entire screening operation, on-site air
monitoring equipment was used as requirgd by EPA. The air
monitoring data indicatéd low levels of particulates and
dusts. No asbestos or chromium compodnds were de;ected at any
of the air monitoring statigns. The air monitoring was done
by Envirogenics, 65 S. Main Street, Pennington, NJ 08534,
under contract to the site contractor. Air monitoring data is
given in Appendix 16.
B. Requlatory Personnel.

The site was visited periodically by representative from
EPA and the Arizona Department of Environmental Quality
(ADEQ) . Split samples were taken by the agencies as needed

for confirmation of the remedial action. ‘Copies of the agency

18
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laboratory anaiysis were not provided. However, the results
were acceptable and:given verbally to the site contractor.
I. Health and Safety Plan: Ouality Assurance and Quality

Control Pla
puring the procéss of the site remediation work, all
provisions of the approved Health and the Safety Plan and the
: Y
QAQC Plan were followed. Copies of 40-hour trained personnel
and medical examinations have been retained by ' each

contracting company for future reference.
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FPIGURES . ..

1 - Work Area Plan (Figure 12 - IWP)

2 - Work Area Grid ,

3 - Excavation Area - Cr Isopleth Maps
4 - Excavation Area - ¢d

5 - XRF Analysis vs. Laboratory Analysis
6-12 - Stabilized Material - Cr, TCLP

13-19 - Stabilized Material - Cd, TCLP
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PHOENIX - GOODYEAR - AIRPbRT SBUPERFUND SITE
CHROMIUM/CADMIUM RESPONSE PLAN

TABLE 1
EXCAVATION VERIFICATION RESULTS

Loral Chrome Job #051290

VERIFICATION SAMPLES
GRID NO, SAMPLE NO, SAMPLE LAB RESULTS XRF RESULTS DATE EAST s0UTH ELEVATION ACCESSION‘ #
TYPE malkgd myghkg . AT! OR DAL
cr cd cr cd ,
1 621-v \' 528 - 1101 7/14/92 | 0+46 0+21 960.0 207783-ATl
1 686-V v <0.3 11.2 7/116/92 0+29 0+42 957.6 207889-ATl
2 622-v v 26.4 159 : 7/14/192 | 0+79 0+32 959.1 207889-ATl
2 867-V v 25 8.9 7/16/92 | O+ 79' 0+32 959.1 207889-ATl
6 623-v \") 59.9 258 7/.1 4/92 0+08 0457 956.55 207889-ATl
6 668-V .V <0.3 8.412 7116/92 | 0409 0+82 954.6 207889-ATIl
7 624-V \ 204 i - 3955 7114092 | 0+ 91 0+56 953.49 207889-ATI
7 669-Vv \' <0.3 : 8.093 7/16/92 0+92 0+93 955.6 207889-AT¢
10 685-V-W v 52.4 1.4 786 8324 711592 1+80 1+00 953.39 2078893-AT! ¢
‘ 13 686-V-W v 325 0.4 5793 6.4 7/16/92 1475 1+14 953.40 207888-ATl
13 687-V-W (DUP) v 219 - 0.3 5783 8.4 7116/92 1475 1+14 953.40 207889-AT! -
OF 686-V-W .
13 708-V-W v 219 ) 1.25 ] 7M71892 1475 1400 952.8 207066-ATI

=. VERIFICATION - SAMPLE FLOOR OF EXCAVATION '

=  RESAMPLED : . - .
ATI = ANAYLITCAL TECHNOLOGIES LABORATORY

DAL = DALARE ASSOCIATES LABORATORY

W = WALL EXCAVATION SAMPLE

Cr = TOTAL CHROMIUM

Cd = CADMIUM .

DUP = DUPLICATE . ' , 1

v
*

Bartholomew Enginecring, Inc.
Auvgust 28, 1992
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Table 1 (Continued)

PHOENIX - GOODYEAR - AIRPORT SUPERFUND SITE Loral Crome Tob #5120

i ‘ CHROMIUM/CADMIUM RESPONSE PLAN
VERIFICATION SAMPLES
GRIDNO. | SAMPLENO. SAMPLE LAB RESULTS XRF RESULTS DATE EAST SOUTH ELEVATION ACCESSION #
" TYPE _ mglkg mg/kg ) ATI OR DAL
o cd o ca
12 709-V-W \ 34.8 1.90 7017192 | 1+27 | 1+39 9s51.7, 207066-ATl
'3 9668-V-W v 17.5 ) 126.4 ‘ 7/30/92 | 1+24 | 0+00 959,85 1159-DAL
3 982-V v 25.0 3.0 408.2 9.3 7/30/92 | 1+16 | 0+49 956.5 1159-DAL
4 978-V-W v 18.5 846 713092 } 1488 | 0+23 858.6 \ 1158-DAL
4 - 993.V v 15.3 . 5.7 7/30/92 | 1468 .| 0405 956.95 1153-DAL
7 1011-V v - | 288 38 407 ) 7/31/92 | 0+88 | 0+69 956.8 1167-DAL
7 1024-v \Y 243 3.2 94.96 5.8 7131792 | 0497 | 0487 954.2 1167-DAL
11 | 1029-v v 187 2.5 772 . |99 7/31/92 { 0+91 | 1+26 950.8" 1167-DAL
1 1034-v \ 512 | 2.8 an 5.75 7/31/92 | 0490 | 1427 953.4 1167-DAL
8 998-V v 57.8 2.6 1397 6.863 7/31/92 | 1426 | 0+72 959.9 1167-DAL
9 1176-V v 334 3.7 7.315 6.4 8/6/92 1+74 | 0472 853,74, 1205-DAL
9 1177-V \ 112 | 3.2 " | 2258 8.7 8/6/92 1+71 { 0+8s 953.34 1205-DAL
10 1179-V v 187 - 8.9 1691 10.58 8/6/92 2+24 | 0+84 957.9 1205-DAL
11 1180-V v 23 1.9 772 9.83 8/6/32 | 0475 | 1+14 | 950.69 1 zbs—oAL

V = VERIFICATION - SAMPLE FLOOR OF EXCAVATION
* = RESAMPLED

ATI = ANAYLITCAL TECHNOLOGIES LABORATORY

DAL = DALARE ASSOCIATES LABORATORY

W = WALL EXCAVATION SAMPLE

Cr = TOTAL CHROMIUM ' .
cd = CADMIUM ) :

DUP = DUPLICATE ) 2

Bartholomew Engineering, Inc.
August 28, 1992
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. 4 Table 1 (Continued)

PHOENIX -~ GOODYEAR - AIRPORT SUPERFUND BITE

Loral Chrome Job #051290
CHROMIUM/CADMIUM RESPONSE PLAN )
VERIFICATION SAMPLES
GRID NO. SAMPLE NO. SAMPLE LAB RESULTS XRF RESULTS DATE | EAST | SOUTH | ELEVATION ACCESSION #
. TYPE mgkg mglkg . ' ATl OR DAL
cr cd Cr . Ccd
11 QA/QC 1150-V v 33 2.1 772 9.89 87132 | 0+75 | 1+14 950.69 1205-DAL
5 1212V v 48 24.8 642.2 3.49 a/6192 | 2407 | 0+30 960.04 1205-DAL
5 1213-V-dup of v 43 24.2 642.2 9.49 8792 | 2407 | 0430 960.04 1205-DAL
1212V
1214V v 24 3.1 120 12.5 8792 | 2404 | o+11 959.94 1205-DAL
5 1221V v 23.4 10.0 395 11.66 817192 | 2+12 | 0431 958,59 1252-A-DAL
11 1215-V-W Y 18.1 3.2 161 10.02 817192 | 0+74 | 1412 953.59 1252-A-DAL
11 1211-V-W v 229 | 38 411 575 8/17/92 | 0+93 | 1+29 953.49 1252-A-DAL
10 *1132-v- v 181 38 | 1202 8.47 8/17/92 | 2+07 | 0o+58 |} ss8s 1252-A-DAL
RESAMPLE :
13 1240-V v 808 139 807.3 9942 | 81792 {1467 | 1422 953.0 1252-A-DAL
13 1175V v 449 1.2 880 10.57 8/17/92 | 1+88 | 1+03 953.3 - 1252-A-DAL
12 1145-V v 44.4 1.2 657 2.3 sn7/e2 | 1419 | 1+23 954.6 1252-A-DAL
12 1142V v 30.9 1.5 5.987 97 | 8n7/92 | 1409 | 1+08 954.8 - | 1252-A-DAL
14 1263-V v 198 5.8 | 489.4 6.371 8/17/92 | 2+09 | 1+35 958.14 1252-A-DAL

V= VERIFICATiON - SAMPLE FLOOR OF EXCAVATION

* = RESAMPLED

ATI = ANAYLITCAL TECHNOLOGIES LABORATORY

DAL = DALARE ASSOCIATES LABORATORY

W = WALL EXCAVATION SBEMPLE - ) Bartholomew Engineering, Inc.
Cr = TOTAL CHROMIUM . ’ August 28, 1992
cd = CADMIUM

DUP = DUPLICATE - 3
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" Table 1 {Continued)
PHOENIX - GOODYEAR -~ AIRPORT SUPERFUND SITE

Local Chrome Job #051290
CHROMIUM/CADMIUM -RESPONSE. PLAN
VERIFICATION SAMPLES
GRID NO. SAMPLENO. | SAMPLE LAB RESULTS XRF RESULTS pATE | EasT | soutn | ELEvaTION ACCESSION #
TYPH mg/kg mgkg . » ATt OR DAL
‘ Cr " cd or cd '

14 1266-V v 158 75 2242 | 9.924 81792 | 2410 | 1406 956.74 1252-A-DAL

15 | 116avw - v 274 0.9 563 8.8 817192 | 0+98 | 1457 953.18 1252-A-DAL

15 1163V v 237 22 274 10.7 8/17/92 | 0+98 | 1483 953.54 1252-A-DAL

185 1165-v v 228 . J21 . | 345 5.4 8/17/92 | 0+98 | 1455 951.49 1252-A-DAL

15 1169-v v 194 1.2 275.1 9.615 817192 | 0+98 | 1473 950.74 1252-A-DAL

17 1192.v v 173 19 - | 1678 8.0 817192 | 1458 | 1488 | 9523 | 1252-A-0AL

18 1261-v v 707 25.2 632.8 8.905 8/17/92 | 2408 | 1+56 958.14 1252-A-DAL -
16 171V v 440 | <05 509.2 6.98 8n792 | 1+11 | 1+80 952.15 1252-A-DAL

18 1172V v 288 - | 17 509.2 6.8 8n7me2 | 1411 | 1480 | ss2.15 1252-A-DAL

18 1170-v ~ v 184 .| 1.4 327.9 9.8 8nm2 | 1414 | 1489 957.9 - | 1252-A-DAL

14 1273-V-W v 278 24 | 2083 6.788 gn7e2 | 2408 | 1422 956.34 1252.A-DAL

14 QA/QC 1273 V- v 245 20 298.3 6.788 8n7m2 | 2409 | 1422 956.34 1262-A-DAL

w : -
14 1272-V-W v 373 2.8 140.5 9.433 8n7/92 | 2409 | 1417 | 9s6.94 1252-A-DAL
13 1274-V-W Y 1010 10.6 823.8 11.32 817192 | 1498 | 1+29 956.14 1252-A-DAL

-

vV = VERIFICATION - SAMPLE FLOOR OF EXCAVATION
* = RESAMPLED :

ATI ANAYLITCAL TECHNOLOGIES LABORATORY

DAL = DALARE ASSOCIATES LABORATORY

W = WALL EXCAVATION SAMPLE

Cr = TOTAL CHROMIUM

cd = CADMIUM ’

-DUP- = DUPLICATE 4

Bartholomew Engineering, Inc.
‘Augnn 28, 1992



Table 1 (Continued)

PHOENIX - GOODYEAR ~ AIRPORT BUPERFUND SITE

Loral Chrome Job #051290

CHROMIUM/CADMIUM RESPONSE PLAN
N VERIFICATION SAMPLES
. GRID NO. SAMPLENQ. SAMPLE LAB RESULTS - XRF RESULTS DATE EAST SOUTH ELEVATION ACCESSION #
. TYPE mgkg mglkg ATIOR DAL -
Cr Cd Cr cd h
17 1278-V-W v 50.0 10.8 ©§ 69.33 10.56 8/17/32 1+67 1+80 954.64 1252-A-DAL -
17 ‘ 1279-V-W \ 1.7 1.9 411.8 8.391 8/17/92 1+60 1+91 1954.04 1252-A-DAL
16 1282-V-W v 19.8 1.1 606.2 9.440 8/17/92 | 1+24 1+92 954.24 1252-A-DAL
16 1280-V-W \' 15.7 2.9 559.6 7.585 8/17/32 1+43 1 + 85 954,54 1252-A-DAL
16 1283-V-W v 92,9 1.5 §29.1 8.507 817192 | 1+07 1+87 953.54 1252-A-DAL

v
*

non

VERIFICATION ~ SAMPLE FLOOR OF EXCAVATION
RESAMPLED ’

ATI = ANAYLITCAL TECHNOLOGIES LABORATORY

DAL

DALARE ASSOCIATES LABORATORY .

W = WALL EXCAVATION SAMPLE
Cr = TOTAL CHROMIUM
Cd = CADMIUM

DUP = DUFLICATE

~

. Bartholomew Enginee:ihg, Inc.
August 28, 1992

N
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Loral Chrome #051250

PHOENIX - GOODYEAR -AIRPORT SUPERFUND SITE

CHROMIUM/CADMIUM RESPONSE PLAN
: TJABLE 2A )
XRF- CALIBRATION SAMPLES FOR LORAL CHROME

PRE-CONSTRUCTION

DATE | SAMPLE SAMPLE LAB RESULTS ACCESSION #
TYPE ,
LOCATION : . mg/kg
e Cr ' cd
3/30/92 | LC-1 c 1550 29.6 203980
3/30/92 | LC-2 c 24.8 <2.0 203980
3/30/92 | LC-3 c 439 17.0 - 203980
3/30/92 | LC-4 c 300 1.0 203980
3/30/92 | LC-5 c 659 7.3 203980
3/30/92 | LC-6 c 114 1.8 203980
3/30/92 | LC-7 c 151~ | <20 ' 203980
3/30/92 | LC-8 c 46.0 <20 203980
3/30/92 | LC-9 c 225 |15 203980
3/30/92 | LC-10 c 5220 29.0 203980
3/30/92 | LC-11 c 296 11.8 203980
3/30/92 | LC-12 c 2730 . | 7.2 203980
3/30/92 | LC-13 c 8210 46.1 203980
3/30/92 | LC-14 c 16.0 | <05 203980
3/30/92 | LC-15 c 18.0 0.5 203980
3/30/92 | LC-16 c 97.1 3.8 203980
3/30/92 | LC-17 c 1400 1323 | 203980
3/30/92 | LC-18 c 185 4.4 203980
3/30/92 | LC-19 c 204 3.7 203980
3/30/92 | LC-20 c 35.6 0.7 203980
5/22/92 | LC-21 c 14.4 - 205965
5/22/92 | LC-22 c 78.6 205965
5/22/92 | LC-23 c 381 205965

C = CALIBRATION XRF INSTRUMENT ; Bartbolomew Enginecriag, loc.




Table 2A (Continued)

Loral Cyome #051290

DATE | SAMPLE SAMPLE LAB RESULTS ACCESSION #
TYPE |
LOCATION molkg
: Cr Cd
5/22/92 | LC-24 c 49.7 205966
6/22/92 | LC-25 c. |s86 205966
6/2/92 | 10 c 13770 206520
6/2/92 | 13 c  |10780 206520
6/9/92 | LC10-A c 4608 206652
'6/9/92 | LC10-B c 2745 206652
6/9/92 | LC10-C c 3495 206652
6/9/92 | LC10-D c 1625 206652 |
'6/9/92 | LC10-E c 2400 206652
6/3/92 | LC10-F c 1600 206652
6/9/92 | LC13-A c 8880 206652
6/9/92 | LC13-B c |27 206652
6/9/92 | LC13-C c 998 206652
6/9/92 | LC13-D c 2620 206652
6/9/92 | LC13-E c 1935 206652
6/9/92 | LC13-F c 3335 206652

C = CALIBRATION XRF INSTRUMENT

Bartholomew Engineering, lac.



'PHOENIX-GOODYEAR-AIRPORT SUPERFUND SITE
CHROMIUM /CADMIUM RESPONSE PLAN

TABLE 28
ALIBRATION SAMPLES FOR L ROME
DATE SAMPLE SAMPLE | LABRESULTS | XRFRESULTS | ACCESSION #

LOCATION TYPE mylkg mg/kg

Cr Cr
8/22/92 | LC101 C 56.7 - 206916
6/22/92 | LC102 c 53.0 - 206915
6/22/92 | LC103 c 59.8 | 206915
6/22/92 | LC104 c 57.1 ' 206915
6/22/92 | Lc1os C 55.4 . 206915
6/22/92 | LC106 C 55.9 : 206915
6/22/92 | Lc1o7 c 34300 ) 206915
6/23/92 | 101 c 1250 1036 - 206943
6/23/92 | 102 C 89.7 10.75 - 206943
6/23/92 | 103 C 68470 >10000 206943
6/23/92 | 104 c 1630 1756 206943
6/23/92 | 105 o 88.2 §59.13 ' | 206943
6/23/92 | 106 c 4.1 , 2.41 206943
68/24/92 | 107 c 270 0 - | 206963
6/24/92 | 108 c 21.8° 0 206963
6/24/92 | 109 c 14.3 0 206963
6/24/92 110 c 32.2 0 206963

6/30/92 | 111°C" . c 123 509 206066
6/30/92 | 112¢" c 168 1077 206066
6/30/92 | 113*c c 11.4 409 206066
6/30/92 | 114C" c 266 556 206066
6/30/92 | 115 QA/QC c . 315 556 206066
FROM 114 :

63092 | 116°C" c 7.2 409 208066

C= CA'LIBRATION XRF INSTRUMENT PAGE OF 5 Bartholomew Eagineering, Inc.



CHROMIUM /CADMIUM RESPONSE PLAN

Table 2B (Continued) | |
PHOENIX-GOODYEAR-AIRPORT SUPERFUND SITE

C = CALIBRATION XRF INSTRUMENT

DATE SAMPLE SAMPLE | LABRESULTS | XRFRESULTS | ACCESSION #
LOCATION TYPE ma/kg mg/kg
Cr Cr
6/30/92 117°C" c 1120 1345 206066
6/30/92 | 118*C* c 8040 5700 206066
6/30/92 | 119°C" c 3360 3200 206066
6/30/92 120"C” c 515 180 206066
7/9/92 121"C" C 138 263 207611
7/9/92 122°C* c 430 301 207611
7/9/92 123°C" C 88.6 52 207611
7/9/92 124"C" C 87.2 79 207611
7/9/92 125°C" c 88.2 126.1 207611
7/9/92 126"C" c ' 96.8 0 207611
71492 | LG1 c 44300 - 207698
7/14/92 | LRO1 c 113400 207698
7117192 | 571"C c 1400 1016 207789
7117192 | 578"C" c 1080 2961 207789
717192 | s88"C* c 533 1307 207789
7117192 | 633"C" c 156" 856.5 207789
7117/192 | e64"C” c 56.1 531 207789
7/17/192 | 689"C" C 1140 1143 | 207789
7117/192 | 708"C" c 41.3 1013 207789
7/20/92 | 718°C" C 1230 1231 207808 °
7/21/92 | 751°C" Cc 1250 1224 207855
7/22/92 | 835"C” c 959 1678 207855
7/23/92 | 862"C" Ke 9260 6175 207912
7/24/92 | 875"C" c 4170 3654 207812
7/27/192 | 876°C" c 78000 >10000 207941
7/27/92 | 896"C" c 1350 1321 207941
~PAGE OF & Bartholomew Engineering, Inc.




Table 2B (Continued)

PHOENIX-GOODYEAR-AIRPORT SUPERFUND SITE
CHROMIUM /CADMIUM RESPONSE PLAN

DATE SAMPLE SAMPLE | LABRESULTS | XRF RESULTS | ACCESSION #
LOCATION TYPE ma/kg . malkg
Cr Cr
7/27/92 | 897°C" c 43400 3824 207941
7/28/92 | 908"C" c 4315 2429 207005
7/29/92 | gasc* c 46850 > 10000 207005
7/31/92 | 1147°C" C 334 598.9 207060
8/3/92 1056"C" ‘c 2660 3510 208539
8/4/92 1046"C" C 737 2111 208539
85-92 | 1173"C" c 2053 1662 208693
8-6-92 1217°C* C 484 818 208693
8-12-92 | 1286"C" c 2035 2393 208693

{ i

C = CALIBRATION XRF INSTRUMENT -PAGE .OF § .  Bartholomew Eagincering, Inc,




TABLE 3
LORAL CHROME
STOCK PILE ANALYSIS SUMMARY ,
HEXAVALENT CHROMIUM CONTAMINATED SOIL

November 16, 1992

DATE | STOCKPILE | TOTAL | HEXAVALENT | TOTAL DALARE

1992 CHROMIUM | CHROMIUM | CADMIUM REPORT
mg /kg _mg/kg mg/kg ~__No.
10-1 1 2405 355 13.1 1513
10-1 2 2315 920 15.6 1513
10-1 3 4390 290 26.4 1513
10-2 4 4230 91 39,1 1521
10-2 5 4270 83 33.3 1521
10~-2 6 3965 120 26.7 1521
10-2 7 3865 104 27.3 1521
10-6 8 2160 112 35.7 1542
10-6 .9 1810 ° 81 23.3 1542
10-6 10 1755 46 19.6 1542
N/A 11 N/A N/A N/A N/A
N/A 12 N/A N/A N/A N/A
10-8 13 1805 57 8.9 1551
10-8 14 1310 60 13.3 1551
10-8 15 901 32 12.9 1551
10-13 16 1350 29 13.6 1567
10-13 17 2575 55 20.5 1567
10-13 18 1485 56 22.4 1567
10-13 19 1465 51 25.7 1567
10-13 20 1830 77 30.9 1567

10-13 21 1535 37 19.1 1584
10-13 22 2060 23 20.5 1584
*10-13 23 3095 24 38.4 1584

* TWO SAMPLES WERE TAKEN

N/A = NOT




TABLE 3 (CONTINUED) Noveaber 16, 1992
DATE | STOCKPILE| TOTAL | HEXAVALENT| TOTAL DALARE
1992 CHROMIUM | CHROMIUM | CADMIUM REPORT
mg/kg mg/kg mg/kg NO.
*10-14 23 2400 85 41.2 1587
10-14 24 1950 40 16.2 1587
10-14 25 1740 51 17.6 1587
10-14 26 1995 41 15.9 1587
10-14 27 2260 54 16.6 1587
10-15 28 2380 48 18.9 1598
10-15 29 1870 76 9.7 1598
10-15 " 30 1715 47 8.1 1598
10-16 31 2095 78 18.3 1612
10-16 32 1885 125 14.2 1612
10-16 33 1850 85 11.4 . 1612
10-20 34 1870 65 13.9 1625
10-16 35 1685 113 22.9 1612
10-20 36 1585 68 . 15.0 1625
10-20 37 2400 57 14.8 1625
10-20 38 1270 35 13.3 1625
10-20 39 - 1860 43 22.5 1625
10-20 40 1925 59 38.5 1625
10-20 41 1415 46 23.5 1625
10-20 42 1925 73 36.0 1625
10-20 43 1840 77 52.3 1625
10-20 44 1635 64 48.8 1625
11-12 51 1710 40 30.5 1753
11-12 52 1415 47 20.6 1753
11-12 53 1285 60 15.7 1753
11-12 54 1345 62 15.9 1753

* TWO SAMPLES WERE TAKEN

N/A = NOT




Table 3 (Continued)

November 16, 1992

DATE | STOCKPILE| TOTAL | HEXAVALENT | TOTAL DALARE
1992 CHROMIUM | CHROMIUM | CADMIUM | REPORT
mg/kg mg/kg mg/kg NO.
11-11 55 2950 60 18.9 1755
11-11 56 1380 68 15.6 1755
11-11 57 1490 55 16.8 1755
11-12 58 1375 72 15.2 1763
11-12 59 1380 54 17.7 1763
11-12 60 1725 55 24.7 1763

* TWO SAMPLES WERE TAKEN

N/A = NOT -




TABLE 4

PHOENIX-GOODYEAR-AIROPORT
CHROMIUM/CADMIUM RESPONSE PLAN

HEXAVALENT CHROMIUM
SAMPLE SUMMARY

9/2/92
SIEVE ANALYSIS LABORATORY
L RESULTS
S8ieve % % Ret. | Vol Est | cr*¢ cr
8ize Passing (soocy) | mg/kg mng/xg
1. 100 0 o NO SAMPLE | NO SAMPLE
374" 98 |2 10- 1.5 322
1/2" 96 2 10 <1.0 24
3/8" 95’ 1 5 227 2760
1/4" 93 2 10 2.3 7820
No. 4 92 1 5 95 17800
8 90 2 |10 206 13500
10 89 1 5 60 1780
16 87 2 10 88 12800
30 83 4 20 106 26500
40 80 3 15 106 22700
50 77 3 15 109 21200
100 69 8 40 87 13100
200 57 12 60 49 10400
<200 285 131 15200
femainiog

HEXSAMP.LOR




vi-1 .

s

WWB - Wet Weight

TABLES
LORAL CHROME
STQCKPILE COMPOSITING FOR STABILIZATION
MATERIAL BLENDING RATIO INTERMEDIATE SOIL ' CONTAMINATED SOIL - | CALCULATED cr*6
(WWB) Concentration
Int/Cont. Soil Tons Yards ‘Tons Yards (mg/kqg)
Stockpile #1 3/1 45.3 36. 15.1 12, 96.2
4/1 60.4 | 48. 15.1 12. 79.
Stockpile #2 9/1 136. 108. 15.1 12. 101
14/1 211, 168. 15.1 12. 70.9
Stockpile #3 3/1 45.3 36. 15.1 12. 80.
' 4/1 60.4 48. 15.1 12. 66.
Stockpile #4 1/1.5 10.1 8. 15.1 12. 58.6
1/2. 7.5 6. 15.1 12. 64.3
Stockpile #5 11/2 7.4 5.9 15.1 12. 58.9
1/3 5. 4. 15.1 12. 64.8
Stockpile #6 1/1 15.1 12. 15.1 12. 65.
1/1.5 10.1 8. 15.1 12. 76
.Stockpile #7 1/1 15.1- 12. 15.1 12. 57.
' 1/1.5 10.1 8. 15.1 12. 66.4
Basis
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T HEXAVALENT CHROMIUM STOCKPILES
: ' BLENDING AND STABILIZATION

VOLUME SUMMARY
DATE 1 . Cr*%/cD Stockpiles Intermediate Estimated
1992 : Soil Tota; Volume
No. Estimated Vol. Estimated Vol. StaZ?;fzeq
. c.y. c.y. '

10/19 1, 2 12 48 60

10/20 3 12 48 60

10/20 4" 12 18 30

10/21 5, 13, 14, 15, 16 60 24 84

10/21 22,6,10,36 48 36 84

10/22 20, 23, 24 36 36

10/22 21 12 12

10/22- 34, 35, 35, 37 48 48

10/23 38, 39, 41 36 . 12 48

10/23 9, 11, 12 36 12 48

10/26 46, 48, 49 36 18 54

10/26 29, 30, 31 36 20 56

10/26 44, 47, 50 36 20 56

10/27 2, 28 24 48 72

10/27 44, 8 24 48 72

10/27 7, 40, 42 36 a8 84

TOTALS | 540 412 952

*Calculated volume of stabilized hexavalent soil is 219.69 c.y.

7




PHOENIX - GOODYEAR - AIRPORT SUPERFUND SITE Loral Chrome Job #051290
CHROMIUM/CADMIUM RESPONSE PLAN '
TABLE 7
L _ X
STABILIZATION VERIFICATION SAMPLES
GRID SAMPLE NO. SAMPLE ToLp ucs vare | east | soutw | mev. | access.s
NO. TYPE LEACHATE pat , ATI OR
mgh DAL
Cr Cd

3 SM-3-1 v 0.20 <0.01 270 9/17/92 1+26 0410 968.25 1614-DAL

3 SM-3-2 v 0.40 <0.01 289 9/17/192 1+28 0+10 - 959.3 1514-DAL

3 SM-3-3 Y 0.48 0.01 332 917192 1+25 0+10 959.3 1543-DAL

3 SM-3-5 v 0.18 | 0.016 281 10/27/92 1+25 1+30 960.1 1656-0AL

3 SM-3-4 v 0.48 <0.010 322 11/3/92 1+05 0+26 860.0 1705-DAL

4 SM-4-2 v 0.45 <0.01 3668 9/15/92 1+76 . ] 0+14 958.3 1477-DAL

4 SM-4-1 v 0.37 <0.01’ 342 9/15/92 1+76 0+14 958.3 1643-DAL

4 SM-4-4 \' 0.81 0.088 11/5/92 1+568 0+ 26 959.4 1178-8-DAL

4 SM-4-4 \" 0.60 | 0.020 359 11/5/92 1+56 | 0+26 969.4 ' 1718-B-DAL

7 SM-_7: 1 V 0.45 | 0.014 547 11/30/92 | 0+55 0456 968.0 1844-A-DAL

7 INT-SM-7-2 v 0.19 | 0.010 ~ 241 11/30/92 | 0+76 0+786 958.4 1880-DAL

7 SM-7-3 \' 0.13 | 0.012 478 12/1/92 0+80 O+ 66 958.9 ‘

7 SM-7-4 \ 6.24 <0,010 543 12/1/92 0+75 0+80 959,85 )

8 SM-8-1 v 0.47 | 0.01 998 8/14/92 1448 0+60 958.15 1438-DAL

8 SM-8-2 v 0.23 <0.01 534 9/18/92 1+50 1+60 9568.7 1522-DAL

8 SM-8-3 v 0.21 <0.01 291 9/16/92 1;50 0+5867 968.26 1543-DAL

8 ASB-SM-8-6 \' 0,13 '0.01.1 1428 '} 11/18/92 1445 0+78 967.5 1793-DAL

8 Cr*%-SM-8-8 \' 0.43 | 0.013 119 1 1/1 8/92 1+24 0498 958.4 1793-DAL

8 SM-8-7 v 0.31 0.023 210 11/18/92 1+25 0+81 959.3 1833-DAL

8 ASB-SM-8-8-1 V‘ 0.43 0.011 559 11/19/92 1+21 0+90 958.0 1/833-DAL
;] ASB-SM-8-8-2 v 0.50 | 0.027 1051 11/21892 | 1+00 0+986 967.1, 1833-DAL

8 SM-8-9-2 0.12 { 0.018 779 11/23/92 1+865 14256 958.9

8 SM-8-10 v 0.37 0.0368 1162 11130182 1+30 ] 0+75 859.5 1844-DAL

v =.

ATI = ANAYLITCAL TECHNOLOGIES LABORATORY
DAL = DALARE ASSOCIATES LABORATORY
* = RESAMPLE

Please note stabilzied chormium/cadmium soil was placed only in the grids given abaidomewCirddgabe
locations and elevations reference tha sample locations.

VERIFICATION ~ SAMPLE EVERY 67 C.Y. OF STABILIZED MATERIAL

December 8, 1992



Table 7 (Continued) .

PHOENIX -~ GOODYEAR -~ AIRPORT SBUPERFUND SITE Loral Crome Job #051290

~~ | CHROMIUM/CADMIUM RESPONSE PLAN
==—"—-—-—-=======§:a==n—_= = - _ ey
— STARILIZATION VERIFICATION SAMPLES , ‘ ]
GRID SAMPLE NO. SAMPLE teLp ucs OATE | £asT | soutH | eev. | atcess.s
NO. TYPE LEACHATE pef _ATI OR
cr it cd ' oA

8 | sms9 N v 0.14 | 0.017 133 | 117232 | 1+25 | 0+85 | 989.0 | 1890-DAL

9 | sme-11 v 033 | <001 | 780 | 9romz | 1+63 |o0+79 | 9635 [ 14380AL

9 | sme-1-2 v 0.77 | 0.020 149 | 91492 | 1474 | 0+94 | 9665

9 | sm9-21 v 0.18 | <0.01 970 | emim2 | 1+75 | 0o+79. | 9553 1438-DAL

3 | smo-341 v 0.28 | 0.01 544 | 91182 | 1481 | 0471 | 9542 | 1514DAL

s | sme-51 v 0.18 | <o0.01 767 | 911192 | 1475 | 0+79 | 9553 1514-DAL

9 | sme-22 v 1100 | <0.01 252 | 9n4/92 | 1477 | 0+90 | 958 1514-DAL

9 | smo-3-2 v 0.31 | 0.030 110 | 1111902 | 1+76 | 0.+75 " | 9s8.8 1833-DAL

9 | smo-42 \ 0.28 | 0.016 136 | 112192 | 1465 | 0475 | 9590 | 1833-pAL

9 | smeb2 v 0.29 | 0.018 184 | 1172392 | 1+95 | 0485 959.5 1833-DAL
9 | smo-8 v 0.41. | 0.031 458 | 11/30/92 {2400 | 0475 | 959.8 1844-A-DAL

9 | INT-sM9-7 \ 0.20 | <0010 | 430 | 12192 | 1+75 | 0465 | 958.6 1890-DAL

f 10 SM-10-2 \' 0.69 <0.01 505 8/15/92 | 2+09 0+58 958.8 1614-DAL

11 | sm11.2 v 0.34 | 0.00 509 | 9/14/92 | 0+92 | 1+01 954.8 1514-DAL

12 | sM12-1 Y 052 | <0.010 | 382 | enam2 | 1432 | 1413 | 9655

13 | sM13-1 v 0.85 | 0.020 373 [ 91182 | 1+74 | 1405 | 9539

13 | sm134 v '0.54 | 0.016 329 | 1072392 | 1452 | 1449 | 956.1 1880-DAL

13 | SM-13-5 v 0.64 | <0.010 | 357 | 1012702 | 1460 | 1435 | 9s6.9 | 1es6-DAL

13 | sm13-2 Y 081 | 018 1012602 | 1471 | 1450 | es5.4 | 18s6-80AL
13 | sm-13-2¢ v 0.42 | 0.039 273 | 11282 | 1+71 | 1450 | 985.4 1718-A-DAL
13 | sM13.3 Y 0.49 | <0010 | 383 | 11/382 | 1+478 [.1+28 | 9857 1705-DAL
13 | AsB-SM-13-7 Y 0.35 | 0.021 479 | 19/17/92 | 1460 | 1+40 | 9573 1833-DAL

13 | ASB-SM-13-8 v 014 {0011 | as0 | 111892 | 1475 | 1425 | 957.0 1793-0AL R}
13 | sm13-8-2 Y 0.25 | 0.015 a3 | 127282 | 1+78 | 1+40 968.7

-V = VERIFICATION - SAMPLE EVERY 67 C. Y. OF STABILIZED MATERIAL
ATI = ANAYLITCAL TECHNOLOGIES LABORATORY
DAL = DALARE ASSOCIATES LABORATORY

- * = RESAMPLE.

Please note stabilzied chormi.um/cadmium soil was placed only in tho grids given abotdwencgrdigabe

‘,.\locations and elevations reference the aample locations. December 8, 1992
' 2



Table 7 (Continued)

PHOENIX - GOODYEAR - AIRPORT SUPERFUND SITE
CHROMIUM/CADMIUM RESPONSE PLAN

Loral Chrome Job 4051250

STABILIZATION VERIFICATION SAMPLER
chio |  sampEwo, SAMPLE ToLp uts | OAYE | easT | soutw | &Ev. | access.s
NO, TYPE LEACHATE paf . ATIOR

mgh DAL

Cr Cd
13 SM-13-8 \ 0.19 0.017 441 12/1/92 1460 1+25 958:.8 1890-DAL
13 SM-13-9 \' 0.12 0.015 215 12/3/92 1465 1+35 959:1
16 SM-16-5 \' 0.63 | 0.010 498 10/20/92 1+40 1+50 9565.4 1680-DAL
18 SM-16-4 v 0.63 0.018 239 | 10/20/82 1+40 1+60 954.9 1680-DAL
16 SM-16-1 v 0.48 | 0.038 140 11/2/82 1+50 1+80 954.5 ' 1718-A-DAL
18 SM-16-2 v 0.1 0.013 276 10/19/92 1+50 1+80 '954.7
18 SM-18-8 \' 0.44 | 0.0186 979 11/30/92 1+25 1+52 956.5 1844-A-DAL
18 INT-SM-16-7 \'4 0.18 | 0.017 397 11/30/92 1+45 1+852. §57.9 1890-DAL ‘
18 INT-SM-16-8 v 0.11 0.016 V 4568 12/3/92 1+25 1+75 957.8 .

SM-DRYWELL v 0.54 <0.01 12 8/18/82 1474-DAL
Lc-10 v 0.38 0.023 306 10/22/92 2+20 O+ éE ’ 969.3 -
9 INT-SM 9-8 v ‘0.19 0.021 317 12/3/92 1476 0+866 869.0 1880-DAL
vV = VERIFICATION ~ SAMPLE EVERY 67 C.Y. OF STABILIZED MATERIAL

ATI = ANAYLITCAL TECHNOLOGIES LABORATORY
DAL = DALARE ASSOCYATES LABORATORY
* = RESAMPLE

Pleue note stabilzied chormium/cadmium soll was placed only in the grids given abxgialomewCaginddmgake
,;\.ccati.ons and elevations reference the sample locations.

December 8, 1992




PHOENIX - GOODYEAR - AIRPORT SUPERFUND SITE  Losi Croms Job 451250

CHROMIUM/CADMIUM RESPONSE PLAN
TABLE 8 .
DRY WELL RESULTS
SAMPLE ND, SAMPLE LAB RESULTS DATE ACCESSION #
YYPE malkp ATI OR DAL
Cr

8-4-DW101-V v 0.2 8/4/92 208539-AT!

8-4-DW102-V v 1090 8/4/192 208539-ATI
VW-NO1 (DRY WELL) v 708 0.9 8/5/92 1180-DAL
DW-1-17.3 v 66 2.7 811192 1209-DAL
DW-1-18.7 v 83 2.1 8/11/92 1208-DAL
DW-1-20.25 v 24 1.9 8/11/92 1209-DAL
DW-2-17.25 v 83 33 8/11/92 1209-DAL
DW-2-18.75 v 19 0.8 s/i 1/92 1209-DAL
DW-3-17.25 v 50 3.5 8/11/92 1209-DAL
DW-3-18.75 v 565 . 2.7 8/11/92 1209-DAL
o ! ows-203 v 18 1.5 8/11/92 1209-DAL
DW-3-21.7 v 50 1.3 8/11/92 1209-DAL
DW-4-14.13 v 87 3.2 811/92 1209-DAL
DW-4-18.75 v 73 1.8 8/11/92 1209-DAL
DW-4-20.25 v 22 15 8/11/92 1209-DAL
DW-5-17.0 v 80 2.9 sn1m2 1209-DAL
DW-6-19.0 Y 56 1.2 8/11/92 1209-DAL
DW-5-20.2 v 3z 1.8 8/11/92 1209-DAL
DW-6-16.75 v 7.1 1.4 8111192 1209-DAL
DW-6-18.25 v 8.0 0.8~ 8/11/92 1208-DAL
DW-8-18.78 v 12.0 0.5 8111/92 1209-DAL
DW-7-16.75 - v  Mes3 1.0 8/11/92 1209-DAL
DW-7-18.26 v 10.2 0.5 8/11/92 1209-DAL
DW-7-19.7§ v 10.4. 0.8 8/11/92 1209-DAL
DW-8-16.75 v 15.5 0.7 8/11/92 1209-DAL

V = VERIFICATION

_ATI = ANAYLITCAL TECHNOLOGIES
DAL = DALARE ASSOCIATES

Bartholomew Engineering, Inc.



. Table 8 (Continued) . _
PHOENIX - GOODYEAR - AIRPORT SUPERFUND SITE - Loni Chrome Job 051250

- CHROMIUM/CADMIUM RESPONSE PLAN
.
BAMPLE NO. SAMPLE LAB RESULTS DATE ACCESSION #
TYPE mglkg ATI R DAL
o . cd
DW-8-18.25 Y 12,9 0.9 8/11/92 1209-DAL
DW-8-19.76 v 8.3 0.8 8/11/92 1209-DAL
OW-8-21.26 v 15.9 1.1 811792 1209-DAL
DW-8-18.75 v 143 0.5 8/11/92 1209-DAL
DW-8-18.25 v 13.8 0.8 8/11/92 1209-DAL
DW-8-19.76 v 61 . <0.5 8/11/92 1209-DAL
DW-5-22.00 v VOC SAMPLES 812/92 208694-ATI
) Non Detected
DW-6-32.40 oy Non Detected 8112/92 208694-ATI
DW-6 GAS SAMPLES - . Seporate 812/92 5081405-AIR TOXICS

V = VERIFICATION
Bartholomew Engineering, Inc.

.TI = ANAYLITCAL TECHNOLOGIES . )
DAL = DALARE ASSOCIATES ) 2 .



TABLE 9A
" LORAL CHROME

SAMPLE ANALYSIS SUMMARY

NOVEMBER 19, 1992
LORAL CHROME JOB #051290

DESCRIPTION Cr HEXAVLENT Cr | CADMIUM ASBESTOS

Rubble Pile 1310 133 9.7 Neg.

Re=-Screen 2215 1688 21,2 Boderline

Material 1< 1%
Chrysotile

Asb. - Shake | 1090 34 21.5 2-5% :

Material Chrysotile

Asb. - Shake [ 1125 29 21.8 “

Material A

Asb - Shake . | 1420 26 23.6 Wooow

Material

LC-10 673 - | 662 <0.5 Neg.

LC-10 : 299 | 280 <0.5 Neg.

Asbestos Re- 1505 52 29.1 Neg.

screen #1 '

Asbestos Re- 1640 54 31.5 Neg.

screen #2 ‘ .

Asbestos Re- | 2365 | 74 43.0 Neg.

screen #£3 )

Asbestos Re- 2270 64 42.3 Negq.

screen #4

Neg. = Negative
Asb. = Asbestos

Note:

Cr, Hex-Cr, C4d given in mg/kg
Asbestos - $ by sample volume



November 16, 1992

Loral Chrome Job #051290
TABLE 9B
LORAL CHROME
ASBESTOS STOCKPILE SAMPLE ANALYSIS SUMMARY
DATE ASBESTOS ASBESTOS TOTAL HEXAVALENT | TOTAL DALARE
1992 STOCKPILE | (FIBERQUANT) CHROMIUM CHROMIUM | CADMIUM | REPORT
No. Units mg/kg ng/kg mg/kg NO.
10-29 1 NEG 421 10.6 7.7 1679
10-29 2 NEG 2035 62 48.8 1679
10-29 3 NEG 2355 76 68.7 1679
11-2 4 NEG 1230 20 7.5 1695
11-2 5 NEG 2455 23 12.2 1695
11-2 6 NEG 1210 36 24.3 ' 1695
11-2 7 NEG 790 28 11.4 1695
11-2 8 NEG 1865 19 9.6 1695
11-2 9 NEG 3905 115 106 1695
11-2 10 NEG 1430 32 6.2 1695
11-2 11 NEG 1090 52 6.2 1695
11-2 12 NEG 775 44 9.0 1695
11-2 13 NEG 1085 66 11.5 1695

* TWO SAMPLES WERE TAKEN

Note: cCr*S,
Asbestos - % by volume

Hex-Cr, Cd given in mg/kg



Table 9B (Continued)

)

November 16, 1992

Loral Chrome Job #051290

DATE ASBESTOS ASBESTOS TOTAL HEXAVALENT TOTAL DALARE
1992 STOCKPILE | (FIBERQUANT) CHROMIUM CHROMIUM CADMIUM | REPORT
No. - Units mg/kg mg/kg ng /kg NO.
11-3 14 NEG 679 73 2.6 1704
11-3 15 NEG 668 68 4.4 1704
11-3 16 . NEG 1970 48 0 12.3 1704
11-3 17 NEG 1105 82 49.4 1704
11-3 18" NEG 1860 66 80.6 1704
11-3 19 NEG ' 3235 75 . 68.5 1704
11-4 20 NEG 6445 450 205 1712
11-4. 21 NEG 7360 208 223 1712
11-5 22 NEG 6700 245 297 1717
11-5 .23 NEG - 5455 220 190 1717
11-5 24 | NEG: 5980 207 192 1717
11-5 25 NEG 6840 297 210 1717
11-5 26 . NEG 5010 230 - 160 1717
11-~5 27 NEG 6840 263 179 1717
11-9 28 NEG 3735 89 98.1 1746
11-9 29 NEG 8540 169 169 1746

* TWO SAMPLES WERE TAKEN
cr*$, Hex-Cr, cd given in mg/kg
Asbestos - % by volume

Note:



Table 9B (Continued)

Novembes 16, 1992

Loral Chrome Job #051290

DATE ASBESTOS ASBESTOS TOTAL HEXAVALENT | TOTAL | DALARE
1992 STOCKPILE | (FIBERQUANT) CHROMIUM CHROMIUM. | CADMIUM | REPORT
No. Units mg/kg ng/kg mg/kg ~NO.
11-9 30 NEG 7515 ~ 165 169 1746
11-9 31 NEG 5330 89 103 1746
11-9 32 NEG 3105 47 40.7 1746
11-9 33 NEG 1750 29 46.9 1746
11-9 34 NEG 2160 40 39.2 1747
11-9 35 'NEG 2415 40 50.1 1747
11-9 36 NEG 1295 26 23.6 1747
11-9 37 NEG 2450 21 73.7 1747
11-9 is NEG 975 26 15.3 1747
11-9 39 _NEG 1310 22 25.3 1747 ~
11-9 40 *< OR TO 1% 795 19 14.8 1747
11-9 41 NEG 695 15 12.1 1747
11-9 42 _NEG 905 19 14.9 1747
11-9 43 NEG 345 14 11.4 1747
11-10 44 NEG 575 23 14.3 1753
11-10 45 NEG 365 18 6.5 1753

* THO SAMPLES WERE TAKEN
cr*é, Hex-Cr, Cd given in mg/kg
~ Asbestos - % by volume

Note:-



o TABLE 10

DISPOSAL SITE: ENVIROSAFE SERVICES OF IDAHO, INC.
10.5 MILES N. WAY HWY 78
MISSLE BASE ROAD
GRANDVIEW, IDAHO 83625

CONTAMINATE LEVELS (MG/KG)

cr*® stock Pile No. Ccr Ccr*s cd
‘ 20 6445 450 205
21 , 7360 205 : - 223
22 . 6700 , 245 297
23 ) 5455 220 190
24 5980 ' 207 192
25 6840 297 210
26 5010 230 160
27 ‘ 6840 263 179
28 3735 89 . 98.1
29 A 8940 169 169
30 7515 165 £ 169
31 5330 . 89 103
32 ‘ 3107 47 40.7
33 : 1750 29 46.9 .
34 2160 40 . 39.2
35 : 2415 - 40, 50.1
36 . 1295 26 | 23.6
.37 2450 21 73.7
38 . 975 26 '15.3
39 . 1310 . 22 25.3
40 - : 795 19 14.8
41 695 15 12.1



CONTAMINATE LEVELS (MG/KG)

cr*® stock Pile No. Cr cr+s cd

42 905 19 14.9

43 345 14 11.4

44 575 23 14.3

45 365 18 6.5

51 1710 40 30.5

52 1415 47 20.6

53 1285 60 15.7

54 1345 62 15.9

55 2950 60 18.9

56 1380 ' 68 15.6

57 1490 55 16.8

Rubble (Rocks) 1310 133 9.7

cr Shaker Pile I&II ° 1420 34 23

LC~-10-1 673 662 <.5

LC-10-2 735 671 1.2
Intermediate 178 3&5 2.4 & 2.9

Re-Screen Cr'*® Mat 2215 1688 21.2

Total Cubic Yards = 387.1 ¢.¥.




TABLE 11

MANIFEST LEDGER
OFF-SITE CONTAMINATED SOIL DISPOSAL SITE, ENVIROSAFE, BOISE IDAHO

= i

MANIFEST NO. DATE PICKED-UP APPROX. CUBIC YARDS
10876 2/2/93 16.2
10910 ‘ ' 2/2/93 16.8

10837 . 2/2/93 | 16.8
10854 ' . 2/5793 ‘ ' 17.0
10942 2/5/93 ' 16.8
10836 2/5/93 17.0
10875 . 2/5/93 16.0
10811 ' ’ 2/5/93 ‘ . 16.7
10805 : 2/5/93 16.8
10802 ' 1/25/93 ‘ - 17.5
10850 1725793 17.0
10906 ' 1/25/93 . 17.0
10970 1/25/93 ' 17.0
10969 1/25/93 ' . 17.2
10966 1/25/93 16.8
10002 (Rubble) . 1/5/93 | 17.0%
110920 , 1/5/93 17.0
10001 (Rubble) 1/5/93 17.0%
10965 2/13/93 | 17.0
10882 | . 2/13/93 17.0
10846 ‘ 2/13/93 15.8
110855 2/13/93 | 16.8
10963 | 2/13/93 ~ 16.9
Total Approximate Yardage 387.11 ’

~ *Egstimated at 17 cubic yards




MAPS

PHOENIX-GOODYBAR AIRPORT

SUPERPUND SITE
CHROMIUM-CADMIUM ]

RESPONSE ACTION

FINAL REPORT

INSPBCTION REPORT

MARCH 31,1993

1 - Original Ground Elevationsland Contours

' 2 - Excavation Contours with Original Contours

\

3 - Stabilized Contours of Finished Site
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PHOENIX-GOODYEAR AIRPORT
SUPERFUND SITE
CHROMIUM-CADMIUM
RESPONSE ACTION

FINAL REPORT

INSPECTION REPORT

MARCH 31,1993
Revited July 20, 1993

INSPECTION PLAN

This inspection plan has been prepared as required by the

/ Consent Decree, Section VII, 2e.

1.

t sical s spection
A éhysical inspection of the site shall be conducted at
least once per month and after every méjor rain event
(1/2" -or larger rainfall).
During the monthly inspection the following items shall
be noted and recorded:
.a. Damage to the siteICOver or gravel caused by.
erosion. .
,b‘ ' Damage noted to any stabilized material.
c. Vehicular traffic over site.
d. Excavations on site or near site.
e. Vandalism at site.

A video tape of the site will be made with date and time

recorded.

24




PHOENIX-GOODYEAR AIRPORT
_ SUPERFUND SITE
CHROMIUM-CADMIUM
RESPONSE ACTION
FINAL.REPORT

INSPECTION REPORT

MARCH 31,1993

Revised July 20, 1993

4, Repairs will be made to any area showing excessive
erosion% to restore the covef or gravel to original
conditions.

. uvart Site Elevations Measureme

1. Using the control steel stakes set at each site grid
‘point** (see Site Grid Plan -~ Figure 3) establish
elevations for the top of each grid stake and_fop of

' stabilized material at each grid stake. Note any
. difference caused by erosion or settlement.

2. This procedure can be reduced to semi~annual measurements
for the second year of records without noticeable erosion
and annually thereafter. '

c Semi- 1 Groundwate in

1. In conjunction with the groundwater monitoring of Sub-
Unit A wells, samples and water levels will be taken
sémirannually from the following wells:

EMW-4 EMW-3 EMW-6 16GP-1
*Excessive erosion is defined as erosion to a degree that the cover
material has been sufficiently removed by drainage waters to cause
a potential erosion or displacement or leaching of the stabilized
soil containing the chromium and cadmium contamination to a degree
that degradation of qroundwater may be effected.

#* Intersection of grid lines.

~
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PHOENIX-GOODYEAR AIRPORT
SUPERFUND SITE
CHROMIUM-CADMIUM
RESPONSE ACTION

FINAL REPORT

INSPECTION REPORT

MARCH 31,1993

Revised July 20, 1993

2. The water Samples will be examined for Cr and cd (El;A Method "
213.2 and 200.7) and VOC (EPA Method 8010).

Samples from the on-site laké'were taken during the remedial
activities for reference and our given in Appendix 17 of the Final
Report. |

t edu
1. Quarterly reports shall bé subnitted to Envifonmental
Protaction Agency (EPA) =und Arizona Department of.

Environmental Quality (ADEQ).

EPA . ADEQ

Craig Cooper, =~ Byron James,
Project Manager Project Manager
75 Hawthorne St. : 3033 N. Central
San Francisco, CA 94105 Phoenix, AZ

2. Each report shall: give the results of the inspections
conducted during the gquarter and‘mitigatin§ responses
complete to correct any deficiencies. ‘

3. Should the site. be_ damaged by surface erosion or
excavation to a deqreé that the integrity of thal
stabilized material is effected, EPA and ADEQ will be

notified within 48 hours.
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PHOENIX-GOODYEAR AIRPORT
_ SUPERFUND SITE

. CHROMIUM-CADMIUM
RESPONSE ACTION

FINAL REPORT

INSPECTION REPORT

MARCH 31,1993

Revised July 20, 1993

APPENDICES

Excavation Sample Laboratory Results
Calculations of Excavated Soil Volume
XRF Léboratory,Results |

Hexavalent chrbme Stockpile Laboratory Analysis

Sieve Analysis

Blending Ratios Laboratory Results'
Stabilized Soil TCLP Laboratory Results
étabilized'Compreséion Test Results
Cover Material Compaction Tests ‘

Cover Material Laboratory Analyses

10 ~ Amendments to IWP (1,2,3, & 4)

11
12
13
14
15
16
17

18

Manifests for Hexavalent Chrome - EnviroSafe
ﬁanifest for Asbestos Waste - Butterfield Stage
High Hexavalent Chrome

Laboratory Results for Dry Well Tests

Asbestos Sample taboratory'Data and trash sampies
Air Monitoring Data \ |
Pond Water Laboratory Analysis

EPA Letters
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UNITED STATES ENVIRONMENTAL PROTECTION AGENCY

I - .
j Y hqmﬁéf REGION 1X

75 Hawthome Stroet
A~ San Francisco, Ca. 94105-3901

September 24, 1992

Mr. Ed Waltz

l Goodyear Tire and Rubber Company
1144 EBast Market Street

l Akron, Ohio 44316

RE: Phoenix-Goodyear Airport Area Superfund Site (south)
l Chromium Sludge Bed Action - EPA Consent Order No. 92-05
Amendment No. 3 to the Implementation Plan:
Hexavalent Chromium Response Plan .
!

Dear Mr. Waltz:

EPA has reviewed and hereby approves (with comments provided:
below) Amendment No. 3 to the Chromium~Cadmium Response Action
Integrated Work Plan. Amendment No. 3, also known as the
Hexavalent Chromium Response Plan, is dated September 21, 1992, and
was faxed to me by Bartholomew Englneerxng on behalf of Goodyear

Tire.

“~ Incorporating the comments given below, Goodyear Tire may
immediately proceed with the implementation of Amendment No. 3.
For oversight purposes, please inform Byron James of ADEQ at (602)
207-4191 with the day and time Goodyear Tire intends to commence
with Amendment Wo. 3 activities. TLarry Smith and I will be on-site
off and on during the week of September 28.

. Comments on Hexavalent Chromium Response Plan

1. As a point of clarification, the TCLP requirements for chromium
of 5.2 ppm and cadmium of 0.066 ppm are requirements are mandated
by RCRA and should not be referred to as ADEQ's HBGLs. )

i 2. Comment number five of my September 21, 1992 letter to you is
' hereby revised to the following:
a) Level C personal protection as described in the Integrated

Work Plan shall be used by on~site workers while in the
‘exclusion zone throughout the implementation of Amendment

No. 3.

b) Both continuous and time~weighted average dust monitors are
used by on-site workers as required by OSHA while in the

exclusion- zone.

Printed on Ra)ckdw
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c) A total of five PDM3 real time aercsol monitoring stations
are installed at the permanent cyclone. fence surrounding
the site or at a maximum distance of 200 feet, which ever
is less, from the perlmeter of the exclusion zone. Of the
these five perimeter alr'monztorlnq stations, two stations
shall be located downwind of the excluSLOn zone while the
other three shall be located 1n.rema1n1ng three dlr6¢t10n8.

d) All dust monitors are checked and the results logged every
30 minutes during the first eight hours of segregation
act1v1ty and no more than every 60 minutes thereafter.

e) The dust threshold value may remain at 0.5 mg per cubic '
meter since this value is based on a hexavalent chromiunm

risk analysis scenarlo.

£) Segregation activities shall cease operations 1mmed1ately
upon the identification of a dust level exceeding the dust:
threshold value or the Maricopa County Health Department
air standard for particulants at any of the five perimeter

air monltorlng stations.

) Copies of all air monitoring logs prepared during the
entire response action lncludlng'Amendment 3 shall be =ent
to EPA as part the Final Report required by the Consent

Order.

h) VFL shall revise their Health and Safety Plan in accordance
with the above comments and resubmit it for EPA review.

on another but related subject, it was not until well after
signature of Consent Order 52-05, dld.Goodyear-Tlre inform EPA that
the stabilized material would be,placed in monollth-type lifts. 2as
a result, the performance standard for partlcle size as described

. by Sectlon VIT.2.f.i.C. ©of Order 92-05 is no longer relevant.

- Therefore, pursuant to Section XXV of Consent Order 92-05 and as we
discussed by telephone conversation on September 22 and as agreed .
to by Goodyear Tire's contractor Joe Fabrizio ¢f VFL Technology
Corporation on September 23, Section VII.2.£.i.C. is hereby

replaced by the following paragraph:,

1(C) after a 28-day cure period, the stabilized soil shall,
‘at a minimum, meet 100 psi compressive strength as tested by

method ASTM C39."

‘ Call me with any questions at (415) 744-2370.
Sincerely,

N <:::~ X <& :
D Craig peréj:kéL_ﬂaﬂ_‘
o ‘ Rem Proj#ct Marager

cc: chk Bartholomew, Bartholomew Englneerlng
Larry Smlth URS COnsultants Inc.; Byron James, ADEQ
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December 3, 1992

Mr. Ed Waltz

Goodyear Tire and Rubber Company
1144 East Market Streeat .
Akron, Ohio 44316

RE: Phoenix-Goodyear Airport Area Superfund Site (south)
Chromium Sludge Bed Action - EPA Consent Order No. 92-05
Miscellaneous Issues

Dear Mr. Waltz:

This letter is in response to three letters dated Novamber 10,
November 11, and Nevembar 23 and one memorandum dated Novemher 30,
all from Goodyear Tire's consultant, Mr. Dick Bartholomew. These
transmittals concern various issues regarding the above-referenced
project. EPA's response to each transmittals is provided below.

Dry Well Closure

Mr. Bartholomew's letter of November 11, 1992, requested EPA
approval to fill and close an 12 inch ac¢cess pipe to the dry well
discovered during the course of this project. EPA approved
Goodyear Tire's request to install the access pipe by letter dated
September 11, 1992. On November 10, 1992, EPA verbally informed
Gocdyear Tire that the access pipe may be filled with stabilized
material since metal and volatile organic compound (VOC)
contaminant data underneath the- dry well obtained pursuant to
Amandment #2 to the Implementation Plan and subsequent Goodyear
Tire and EPA modeling of such data indicated that an immediate
raesponse action was not warranted. However, final EPA
determination regarding the need for a soil vapor extraction (SVE)
- remedy for polygon 69 in which the dry well is located will be made
pursuant to EPA review of Goodyear Tire's SVE work deliverables
required under the 1991 Final Remedy Consent Decree for PGA-soutK..—

~ Mr. Bartholomew's November 10 letter constituted the October‘
1992 Monthly Report for the subject project. Attached to this
letter are 1a.bora1;oryireports indicating TCLP Cadmium data results
for stabilized material samples SM-21-13, $SM-13-2, and SM=-16-1
above the_0.066ppm Cd threshold Ievel required for 'this proﬁect.
Goodyear Tire informed EPA that samples from the same '1ifts as the
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problems samples were sent for laboratory analysis and resulting
cadmium TCLP levels were acceptable. ’

Furthermore, on November 20, 1992 EPA informed Goodyear Tlre
that its sample (taken by a representative of ADEQ) of lift sM-3/
exceeded the Cadmium TCLP threshold. EPA subsequently reanalyzed
a soll sample from the same lift and today learned that cadmium
TCLF levels were not exceeded. Therefore, EPA can now_report that
all_samples of_ stabilized material obtaired under the _EPA/ADEQ |
sampling Plan analyzed for Chromium and Cadmium TCIP tests achieved
accegtable results. °~ The reason for improved TCLP results
“concerning the problem lifts may be attributed to additional cure
t:une the second conf:.rmatory samples under went.

It is EPA understanding that all stabilization activities will
he completed on December 4. Therefore, prior to placement .of any
cover materials, Goodyear Tire must confirm to EPA in wrltmg‘that
all of the 1lifts of stabilized wmaterial placed at the site

- satisfied the chromium and cadmium TCLP and compressive _Strength -

requu:ements:‘;mfsuant To the above-referencéd consent order.

~

Off-gite Dispo e W

Mr. Bartholomew's November 23 letter requested EPA approval

for the management site wastes in accordance with Amendments 3 and
4 to the Implementation Plan. As jdentified and proposed by
Goodyear Tire in accordance with Implementation Plan Amendment #3,

~ EPA accepts the transfer of 250-300 cubic yards of high 1level

! hexavalent chromium and high level cadmium waste to Envirosafe
Services landfill in Ydaho. As identified and proposed by Goodyeéar
Tire in accordance with Implementation Plan Amendment #4, EPA
accepts the transfer of 60 cubic -yards of asbestos waste to the
Butterfield Landfill in Arizona. ‘

Modification to the Cover

Mr. Bartholomew's November 30, 1992, memorandum requested EPA
approval to significantly reduce the scopé of the design of the
cover for -the stabilized material. This request is hexeby
disapproved. Goodyear shall install a coVer as réfuired under the
consent order. The cover modification request is denied because
the cover's purpose encompasses more than just creation of a mound
with less than 3% outward gra‘de. A properly constructed cover,
consisting of a minimum of 6 inches of compacted, tested and clean
native soil plus a minimum of 3 inches of gravel with a diameter
greater than 0.75 inches, will constitute a needed barrier to

. reduce potential exposures via ingestion, dermal contact, and
inhalation of stabilized material. The cover also enhances the
overall compressive strength of the site and will facilitate rain
drainage and thereby reducing that amount of moisture that comes in
contact w:r.th the stab:.llzed material. ‘ .
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If your hava any questions regarding this letter, please call
me at (415) 744~2370.

sincerely,

Ty < <o

Remedial Project Manger

ce: Dick Bartholomew, Bartholomew Engineering
Byron James, ADEQ
Larxry sSmith, URS Consultants Imc. . Y,
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PHOENIX-GOODYEAR AIRPORT SOUTH SUPERFUND SITE .
FORMER CHROME DRYING BED ‘

INSPECTION AND MAINTENANCE PLAN

This inspection and maintenance plan has been prepared as required by the Consent Decree,
‘Section VI, 2e. and includes modifications to the scope and schedule for former chrome drying bed
inspections and reporting.

A. Annual Physical Site Inspection

1. A physical inspection of the site shall be conducted at least once per year.

2. During the annual inspection, the following items shall be noted and recorded using the
attached inspection form.

a. Damage to the site covér or gravel caused by erosion.*
b. Damage noted to any stabilized material.
c. Vehicular traffic over site.

d. Excavation on site or near site.

e. Vandalism at the site.

¢

3. Photographs of the cover will be taken during each inspection and included in the summary
report. ' '

B. Groundwater sampling.

1. Inconjunction with the groundwater monitoring of Subunit A wells, water levels will be
measured and samples collected from:

a. Well GP-09 for chromium on a semi-annual basis.
b. Well GP-01 for VOC's on an annual basis.

c. Samples will be analyzed for chromium by EPA Method 213.2 and for VOCs by EPA
Method 8260. )

d. Laboratory results from the sample collected semi-annually from well GP-09 will be
- reported in the semi-annual monitoring report immediately following collection.

“e. Laboratory results from the samples collected from both wells will be included in
the subsequent annual monitoring report.



o~

C. Reporting Procedures

1. Annual inspéctions willl be included as an appendix to the Semi-Annual {Annual) Monitoring
report submitted following the inspection. The reports shall be submitted to the U.S.
Environmental Protection Agency (USEPA) and Arizona Department of Environmental '

. Quality (ADEQ).

USEPA . ADEQ
Catherine Brown , Andre Chiaradia
Remedial Project Manager Remedial Project Manager
- 75 Hawthorne Street . . 1110 West Washington Street:
San Francisco, CA 94105 Phoenix, AZ 85007 '

2. Each inspection report shall give the results of the annual inspection and any mitigating
response actions or maintenance activities necessary to correct any deficiencies.

3. Should the site be damaged/gy surface erosion or excavation to'a degree that the integrity
of the stabilized material is affected, EPA and ADEQ will be notified within 48 hours.

*Excessive erosion is defined as erosion to a degree that the cover material has been sufficiently
femoved by drainage waters to cause a potential erosion or displacement or leaching of the stabilized
soil containing the chromium and cadmium contamination to a degree that degradation of
groundwater may result:

Attachment:  Inspection Form for the Former Chrome Drying Bed Cover at the JRC Goodyear Facility,
Phoenix-Goodyear Airport South Superfund Site, Goodyear, Arizona
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. March 18, 2011

Arizona Department of Environmental Quality
1110 W. Washington Street

Phoemx, Arizona 85007

Attn. Mr. Hal Hong, Financial: Administrator

. Re: Financial Assurance in Connection With DEUR Application
« With Respect to the Former Chrome Sludge Beds at the
Phoenix Goodyear Airport (South) Site

Dear Mr. Hong:

The Goodyear Tire & Rubber Company (“Goodyear”) has, without any admission asto
liability for any purpose, been remediating the Phoenix Goodyear Airport (South) Site for
several years under the oversight of the U.S. Environmental Protection Agency and the '
Arizona Department of Environmental Quality (“*ADEQ”). Former chrome sludge beds at
the Phoenix Goodyear Airport (South) Site were solidified and capped in 1993 pursuant
to a Consent Order with the U.S. Environmental Protection Agency. -An Engineering
Control Plan document in connection therewith is dated March 31, 1993 (Revised July
20, 1993). Said Consent Order provides, among other things, that Goodyear does not
admit any liability or admit any issues of law or fact or any responsibility for the alleged
release or threatened release of any hazardous substances into the environment.

The engineering control is specified in the Engineering Control Plan document dated
March 31, 1993 (Revised July 20, 1993) and consists of the following:

Solidification of the contents of the former Chrome Drying Beds in order to
immobilize the contaminants with 6” of clean compacted soil on top, followed by
3” of gravel on top of compacted soils, surrounded by a berm to limit vehicle
access to stabilized area.

JRC Goodyear, LLC, an Arizona Limited Liability Company unrelated to The Goodyear
Tire & Rubber Company, is the current owner of the real property on which the former
chrome sludge beds are located. JRC Goodyear, LLC is submitting a Declaration of
Environmental Use Restriction (DEUR) with respect to the former chrome sludge beds
imposing restrictions in the deed concerning future development of that area unless or
until additional remediation is undertaken. As part of that submission, JRC Goodyear,
LLC will also submit an Inspection and Maintenance Plan relating to the engineering



control. JRC Goodyear, LLC, as the owner of the property, will be obligated under the
DEUR to perform the Inspection and Maintenance Plan requirements for the engineering
control for the former chrome sludge beds for a period of thirteen (13) years. Since the
cap on the chrome sludge beds was constructed in 1993, the future Inspection and
Maintenance Plan will cover a period of thirteen (13) years.

Attachment A is a cost analysis of the Inspection and Maintenance Plan in current dollars
showing total projected costs for thirteen (13) years of $54,470 with a net present value
-of $46,019 assuming a 2.5% discount rate. Attachment B is a copy of the Inspection and
Maintenance Plan relating to the former chromium sludge drying beds.

Goodyear, without any admission as to liability for any purpose and without admission of

. any issues of law or fact or any responsibility for the alleged release or threatened release
of any hazardous substances into the environment, will provide financial assurance for
the performance of the Inspection and Maintenance Plan relating to the engineering
control for the former chrome sludge beds under the Engineering Control Plan document
dated March 31, 1993 (Revised July 20, 1993).

Attachment C is a copy of Goodyear’s Form 10K Annual Report for the fiscal year ended
December 31, 2010. Goodyear’s Consolidated Balance Sheet at December 31, 2010,
appears on page 63 of said 2010 Annual Report. As indicated in said Consolidated
Balance Sheet, at December 31, 2010, Goodyear had Net Working Capital (Total Current
Assets less Total Current Liabilities) of $2,738,000,000 and Cash and Cash Equivalents
of$2 005,000,000.

Goodyear is financially capable of meeting the requirements of AR.S. 49-152.01 with
respect to the Inspection and Maintenance Plan for the former chrome sludge beds under
the Engineering Control Plan document dated March 31, 1993 (Revised July 20, 1993).

A.R.S. § 49-152.01(B)(1) provides that financial assurance for maintenance of the
engineering control may include: »

"(i) Any other financial assurance mechanisms or combination of mechanisms as
approved by the director."

Goodyear respectfully requests that ADEQ allow the Owner, through Goodyear, to
demonstrate the ability to perform the Inspection and Maintenance Plan for the
engineering control by periodically providing financial information to allow ADEQ to
determine that Goodyear has sufficient assets to perform the Inspectlon and Maintenance
Plan for the engineering control

Goodyear respectfully proposes an alternative form of financial assurance consisting of
the periodic submission by Goodyear to ADEQ of financial information demonstratmg
that Goodyear has sufficient assets to perform the Inspection and Maintenance Plan for
the engineering control. Specifically, Goodyear proposes submitting financial
information to ADEQ on an annual basis within 120 days of the close of Goodyear’s



fiscal year. Goodyear would submit such information in.the form of copies of annual or
other reports to the U.S. Securities and Exchange Commission or to the shareholders, as
the case may be, containing information concerning Goodyear’s Net Working Capital

" (Total Current Assets less Total Current Liabilities) and Cash and Cash Equivalents. If
ADEQ, based on its review of the financial information submitted, determines that a
different form of financial assurance is required, Goodyear would, within thirty (30) days
after receipt of ADEQ’s notice of determination, obtain and provide to ADEQ one of the
other forms of financial assurance listed in A.R.S. § 49-152-.01.

We, therefore, respectfully request that ADEQ approve the foregoing proposed
alternative form of financial assurance pursuant to A.R:S. 49-152.01(B)(1)(i).

Very truly yours, :
Aol Horntl

Scott A Honnold
Vice President & Treasurer




SUMMARY OF PROJECTED COSTS FOR ANNUAL INSPECTIONS &

MAINTENANCE
Former Chromium Drying Beds
Phoenix Goodyear Airport South (PGAS) Superfund Site
Goodyear, AZ )

TOTALS

Total for Year | $4,190
Total for Year 2 ' $4,190
Total for Year 3 $4,190
Total for Year d $4.190
Total for Year § $4,190
Total for Year 6 $4,190
Total for Year 7 $4,190
Total for Year 8 $4,190
Total for Year 9 $4,190
Total for Year 10 $4,190
Total for Year 11 $4,190
Total for Year 12 $4,190
Total for Year 13 $4,190
Total for 13 Years:| $54,470

NPV (assuming 2.5%):[ $46,019

ATTACHMENT A




PHOENIX-GOODYEAR AIRPORT SOUTH SUPERFUND SITE
FORMER CHROME DRYING BED

INSPECTION AND MAINTENANCE PLAN

This inspection and maintenance plan has been prepared as required by the Consent Decree,
Section VII, 2e. and includes modifications to the scope and schedule for former chrome drying bed
inspections and reporting.

)

A. Annual Physical Site Inspection

1. A physical inspection-of the site shall be conducted at least once per year.,

2. During the annual inspection, the following items shall be noted and recorded using the
attached inspection form.

a. Danpage to the sitelcover or gravel caused hy erosion.*
_ b. Damage noted to any stabilized material.
¢. Vehicular traffllc over site.
d. Excavation on site or near site.
| ,

e. Vandalism at the site.

3. Photographs of the cover will be taken during each inspection and included in the summary
report. ' ‘ '

B. Groundwater sampling

1. In conjunction with the groundwater monitoring of Subunit A wells, water levels will be
measured and samples collected from:

a. Well GP-09 for chromium on a semi-annual basis,
b. Well GP-01 for VOC's on an annual basis.

c¢. Samples will be analyzed for chromium by EPA Method 213.2 and for VOCs by EPA
Method 8260. : '

d. Laboratory results from the sample collected semi-annually from well GP-09 will be
reported in the semi-annual monitoring report immediately following collection.

e. Laboratory results from the samples collected from both wells will be included in
the subsequent annual monitoring report. : 1

ATTACHMENT B



C. Reporting Procedures

1. Annualinspections will be included as an appendix to the Semi-Annual {Annual) Monitoring
report submitted following the inspection. The repdrts shall be submitted to the U.S.
Environmental Protection Agency (USEPA) and Arizona Depa'rtAment of Environmental
Quality (ADEQ). ' ‘

USEPA ‘ ADEQ
Catherine Brown Andre Chiaradia
J Remedial Project Manager ' Remedial Project Manager
75 Hawthorne Street 1110 West Washington Street
San Francisco, CA 94105 Phoenix, AZ 85007

2. Each inspection report shall give the results of the annual inspection and any mitigating
response actions or maintenance activities necessary to correct any deficiencies.

3. Should the site be damaged by surface erosion or excavation to a degree that the integrity
of the stabilized material is affected, EPA and ADEQ ' will be notified within 48 hours.

*Excessive erosion is defined as erosion to a degree that the cover material has been sufficiently
removed by drainage waters to cause a potential erosion or displacement or leaching of the stabilized
soil containing the chromium and cadmium contamination to a degree that degradation of
groundwater may result.

Attachment:  Inspection Form for the Former Chrome Drying Bed Cover at the JRC Goodyear Facility,
Phoenix-Goodyear Airport South Superfund Site, Goodyear, Arizona
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_PARTL. .

The terms “Goodyear” “Company” and “we”, “us or our wherever used herem refer to the Company together
wrth a11 of 1ts consohdated U S. and forexgn subsrdrary compames, unless the context 1nd1cates to the contrary

s Wes are one of the:world’s leading r_nanufacturers-of tires, engaging:in operations-in- most regions-of the world.
,Our 2010 riet"sales'were ' $18.8 brlhon, and Goodyear’s net-loss in"2010- Was'$216 million.. Together, with our
“U.S.-andinternational subsidiaries and joint ventures; we develop, manufacture, market and distribuite tires for, most

* applications. We also manufacture and market rubber-related chemicals for various applications. We are one of the
world’s largest operators of commercial truck service and tire retreading centers. In addition, we operate
approximately 1,500 tire and auto service center outlets where we offer our products for retail sale and provide
automotive repair and other services. We manufacture our products in 56 manufacturing facilities in 22 countries,

including the United States, and we have marketing operations in':almost every country around the world. We "

employ approxrmately 72,000 full-time and temporary associates worldwide.

AVAILABLE INFORMATION*~

We Jnake available free ofcharge -on-our website,: http W, goodyear com, ‘out annual report on Form 10-K,

quarterly. reports ‘on’ Form: 10-Q,. current reports on Forme 8-K, and -amendments- to -those. -TEpOrts as:soon as
~ reasonably practicable after we file or furnish such reports to the Securities and Exchange, Commission (the, “SEC”)
. The information on our websne is not 1ncorporated by reference inor consrdered to be a part of thls Annual Report

" on Form 10-K,

RTINS TS

RECENT DEVELOPMENTS

Sale of Farm Tzre Busmesses On December 13 2010 we entered mto agreements w1th Tltan T1re Corporatlon a
subsidiary of Titan Internatlonal Inc., to sell our European and Latin American farm tire busmesses, 1nclud1ng a
licensing agreement that will allow Titan to manufacture and sell Goodyear-brand farm tires in Europe, Latin
.- America and North America, for approximately $130 million, subject to post-closing conditions and adjustments.
' 'The Latin American portion of the transaction is expected to close in the first half of 2011. The European portion of
the transaction is subject to the exercise of a put option by us following completion of a social plan selated to the
previously announced discontinuation of consumer tire production at oné of our facilities in Amiens, France and
required consultation with various works councils. Assuming both the Latin American and European portions of the
transaction are consummated, our operating results, excluding the estimated loss on the sale of the European portion

of the transaction of approximately $50 million to $75 million, are not expected to be matemally affected although

the impact on segment operating income will vary by region. Following the respective sales, E MEA’s operating
income:is expected to be favorably affected by approximately. $20 million.to $25 million on an annualized basis.due
“to recent -operating losses in the European farm tire business, whrle Latln Amencan Trre § operating income is
expected to be. unfavorably affected by approxrmately $30 rmlhon to $35 mllhon on an annualrzed basrs

Union City, Tennessee Rationalization Plan. On February 4, 2011 we -approved: a“plan . to close our. tire
manufacturing facility in Union City, Tennessee. The facility, which has‘about 1,900 associates, produces radial
passenger car and light truck tires. We expect the.closure of the Union City facility to be substantially completed in
the fourth quarter-of 2011. The estimated charges.associated. with ‘the -planned ‘closure are - expected .to be
approximately $270 million ($270 million -after-tax), of which -appréximately $140 million are expected-to be
- cash charges, including approximately $65 million related to severance benefits, including continuing medical
‘coverage, and ‘approximately $75 miillion related to. other ‘associate-related and ‘exit costs, and approximately
$130 million are :expected.to be non-cash charges, including” approxrmately $60 million related to:accelerated
depreciation and asset write-offs.and approxrmately $70 million related to pension and retiree medical-costs. Under

1


http://www.goodyear.com

the terms of our pre-existing benefit plans, we recorded a charge of $160 million ($160 million after-tax) associated
with the plan in the fourth quarter of 2010. The remainder of the charges will be substantially recogmzed within the
next 12 months. The plan will eliminate physrcal capacity of approximately 12 million tires-per year, although-we
"have only manufactured seven million tires per year at, this facility since we adopted a five-day schedule in 2009
' and is- expected to provrde annual cost savmgs of approxrmately $80 rmlhon )

L -;-- e l' ;‘:') "" e :

Amzens, France Ratton'alzzatton ‘Plan”’  On May 26, 2009, wé’ announced a plan that would dlscontlnue consiimer
- tire’ productron atone of our manufacturmg facrlltres in Annens, France, I the fourth quarter of 2010 we recorded
$43 mrlhon of additional chirges .arid now" ‘¢stimate ‘that the total charges associated with'this plan wrll be

$107-million. {approximately. $70 million: after taxes and minority interest). These:total. charges primarily relate to .

‘cashseverance. payments that -will bé midde as. actions ‘are ‘taken .in‘the -future. . This :action. would ‘eliminate
approximately’ six million’ umts of hrgh-cost capacrty and is now expected to be completed by the -fourth quarter of
2011‘ Lootaae ] _.'\_;;-, v

Y \
'

¢t il DESCRIPTION OF GOODYEAR’S BUSINESS -~ -+ -

GENERAL INFORMATION REGARDING OUR SEGMENTS e

For the year ended December 31,2010, we operated our business’ through fourioperating segmients: representmg our
-reglonal tire businessés: North Amencan T1re Europe, Mrddle EaSt and Afrrca Trre (“EMEA”) Latrn Amencan

-T1re, and Asra Pacrfrc T1re

po _;“_.‘» Sy AR

Frnancral information related to our operatmg segments for the three. year penod ended December 31 2010 ’

appears in the Note to the Consolrdated Financial Statements No. 17, Business Segments.’

Our principal busmess is the development manufacture, d1stnbutron and sale of t1res and related products and
serv1ces worldwrde We manufacture and market numerous lmes of” rubber t1res for R e
e automobrles ' L Sl e

«‘trucks

*ipuges -

¢ o dircraftt o
--fmotorcycles R

© ¢ farm 1mplements _ _

© - -earthmoving and mmrng equrpment N
*“s " induistrial equrpment, and- - SRR

” ':varrous other apphcatrons

'In éach ¢ case, our tlres are offered for sale to veh1cle manufacturers for mountmg as ongmal equrpment (“OE”) and )
for replacement worldwrde We manufacture ‘and sell trres ‘under the Goodyear Dunlop, Kelly;: Fulda, Debica and -

Sava brands and various other Goodyear owned “house” brands and the pnvate -label brands of cértain: customers

In certain. geographrc -areas-we also:... i, s AT .
~vi o rétread truck, avratron and -off- the-road or OTR ttres, U T S

e, manufacture ‘and:sell tread rubber and.other tire retreading matenals, e e -
..+ .provide automotive repair services and miscellaneous .other products.and services, and
e manufacture and sell: ﬂaps for truck trres and other 1 types of - tlres :

AT

Our prmcrpal products are new! tlres for most apphcatrons Approxlmately 84% of our: sales in 2010 were- for new
tires, compared to 83%and 82% in 2009 and 2008, réspectively: ‘Sales of chemical products and natural rubber to )

* ‘unaffiliated customers:were 6% in 2010, 4% in-2009 and-6%:in 2008 of our consolidated sales (14%, 9% and 14% of

2



North Amerrcan Tire’s total. sales in 2010;:2009 and 2008, respectlvely) ‘The: percentages of each segment $ sales

' attnbutable to new tlres durmg the penods 1nd1cated werer. . L A v
L B AR RN S ‘Year Ended Decerber 31;
:-'SalesofNeleresBy R BT R 200072009 T 2008
" ‘North American Tire . e e e e e e ey 4% :_' 77% 73% ,

Europe,MlddleEastandAfrrcaTrre e e el 93 88 88
"’5:Lat1nAmencanTrre s TP UM

. L9t e
.':_Asra Pac1flc T1re L 84 "“’8'3A - 82 '

.Each segment exports t1res to: other segments The' fmancxal results of each segment exclude sales of tlres exported

to other segments, but include operating income derived from such. transactions...
Goodyear does not mclude .motorcycle, all.terrain vehicle. or- consrgned tires in reported trre unit. sales

T1re unrt sales for each segment durmg the penods 1nd1cated were:

: coonYEAn*s ANNUALTlRE.l\JﬂI'T s'ALES'—"'s'EcMEN'r A
e N Year Ended December:31,

(In millions of tives) . i e e et 2000 2009 2008
-North Arherican Tlre e e L 66T 62T T
Europe Middle East and Afnca T1re SO DL 1200 660° T 136
'Latin American Tire...... ... ... .. S P 207 191 200 ¢
As1aPac1ﬁcT1re...».......................'.-.‘ ........ Ceeeei.. 214192 198
' Goodyear worldwrde tire umts.’. ASURURIL S S > S, 1808 1670 18457 ¢

Our replacement and OE tire unit sales dunng the penods 1nd1cated were:.

s

GOODYEAR’S ANNUAL TIRE UNIT SALES REPLACEMENT AND OE

) L LT o S YearEnded December31
(In mzllzons oftzres) F _ll::,_: . ' :,‘: ’ B . ;_ N l, » e e 2010 2009 * . -‘2008, ’:b L
Replacement tire units . .. ... e B S SO 133, 0 128.0 L1341,
"OEtireunits .............0 . 0., e v e 478 © 390 '50.4
~ Goodyear worldwide tire unis. . . . . . PR AU ... 1808 © 167.0 1845 .-

New tires are sold under highly competitive conditions throughout the world. On a worldwide_basis§ we have two
major competitors:” Bridgestone (based in Japan) and Michelin (based in France). Other significant competitors
include Continental, Cooper, Hankook, Kumho, Pirelli, Toyo, Yokohama and. various regional tire:manufacturers.

. We compete with other., t1re manufacturers. on the. basis of product design, performance, price and. terms,
reputatron, warranty terms, customer service and consumer convenience. Goodyear and Dunlop brand tlres enjoy.a
high recogmtlon factor and have a ‘Teputation for performance and quality. The Kelly, Debica, Sava, and Fulda

brands and various house brand-tire lines offered by us, and tires manufactured and sold by us to prlvate brand

customers compete prrmanly on the basis of:value’ and pnce T

-

Although we do not cons1der our t1re busmesses to be seasonal to any s1gmf1cant degree we hrstoncally sell

'more replacement tires in North Amerrcan Tlre a.nd Europe, Mlddle East and Afrrca Tlre durmg the th1rd quarter

GLOBAL ALLIANCE

We have a global alhance w1th Sumrtomo Rubber Industnes Ltd (“SRI”) Under the global alhance, We own 75%
and SRI owns 25% of two companies, Goodyear Dunlop Tires ! Europe B.V: (“GDTE”) and Goodyear Dunlop Tires
North America; Ltd. (“GDTNA”). GDTE owns -and ‘operates substantially all of our tite businesses in Western
Europe. GDTNA owns the Dunlop brand and operates. certain related businesses in North America. In Japan, we

g



own 25%; and SRI owns.75 %, of two compames, one for'the sale:of: Goodyear brand passenger and truck tires.for
replacement in Japan and the other for the sale of Goodyear brand and Dunlop brand tires to-vehicle manufacturers :
in Japan, We also own.51%, and SRI owns 49%, of a company that coordinates and disseminates both commer-
cialized tire technology and non-commercialized technology among Goodyear and SRI, the joint ventures and their
‘respective afﬁhates, and we own 80%, and SRI owns 20%, of a global purchasing company. The global alha.nce also
provrded for the 1nvestment by Goodyear and SRI in the common' stock of the other R

'SRI has the right to require us o purchase its ownershrp mterests in GDTE and GDTNA whrch we' refer to as
“exit rights,” if there is a change in control of Goodyear a bankruptcy of Goodyear ora breach sub_]ect to notrce and

the opportunity to cure, of the’ global alliance agreements by Goodyear that has a material adverse effect on the

rights of SRI or its affiliates-under the global alhance agreements taken as a whole In addmon SRI has exrt rlghts
upon-the occurrence of the following events:: B . SR BEEY RETR

- the ddoption df miaterial revision: of abusiness plan for’ GDTE or GDTNA if SRI dlsagrees w1th the adoption
or revision; vy r e

* certain acquisitions, investments or dlsposrtrons exceedmg 10% but less than 20% of the farr market value of

GDTE or GDTNA or the acqulsmon by GDTE or GDTNA of all ora material portron of another tire-
. manufacturer or tire distributor; ~
o if SRI deéides not to, subscribe-to its pro rata share of any pernutted new issue of non—votmg equrty caprtal
- authorizéd pursuant to the provisions of the shareholders agreements relating to GDTE or GDTNA;
» if GDTE, GDTNA or Goodyear takes an action which, in the reasonable opinion.of SRI, has, or is likely to
. .have, a continuing material adverse effect on the tire business relating.to the Dunlop.! brand or. A
K 1f atany time SRI’s ownershrp of the shares of GDTE or GDTNA is less than 10% of the equrty caprtal of that
‘ _]omt venture company . .

SRI must glve wntten notrce to Goodyear of its mtentron to exercise 1ts exrt nghts no. later than three months from
the date such exit nghts became exercisable, except that notice of SRI’s intention to exercise its exit rrghts upon the
occurrence of the event described in the last bullet point above may.be given as long as SRI's share ownership is less
.than 10%. If SRI were to exercise any of its exit rights, the global alliance agreements provide that the purchase
price would be based on the fair value of SRI's 25% minority shareholder’s. interest.in GDTE and GDTNA. The

purchase pnce would be determmed through a negotiation process where, 1f no mutually agreed purchase price was

. determined, a bmdmg arbitration process would determine the purchase price. Goodyear would retain the rights to
the Dunlop brand in Europe and North America following any such purchase. As of the date of th1s ﬁlmg, SRI has,
not provided us not1ce of any exit rrghts that have become exercrsable .

NorTH AMERICAN Tm: [ . X o oy

North Amefican: Trre, our largest segment in térms of revenue, develops, manufactures dlstnbutes and sells'tirés )
and related- -products. and services in the United States and Cariada. North Amerrcan T1re manufactures tires m elght .

plants ifi the! United States and two- -plants-in Canada B Rt .,'. R R T

" North American’Tire manufactures and sells tires for automobiles, trucks, moto'rcycles, buses earthmoymg
afid- mmmg equrpment commercral and mrhtary avratron and mdustrlal equrpment and for™ varrous other
app11cat10ns . : S T

_ Goodyear brand radlal passenger t1re llnes sold in the Umted States and Canada mclude Assurance Fuel Max,
- Assurance TripleTred and our new Assurance ComforTred Tounng for the premrum passenger tire market while our
Eagle famrly of product lines i§ avarlable for the hrgh performance market and 1ncludes RunOnFlat extended moblhty
technology (“ROF” or “EMT”) tirés. The major lines of Goodyear brand radial tires offered in the United Statés‘and
Canada for sport utility vehicles and light trucks include Wrangler, featuring technologies 1ncludmg MT/R with
'Kevlar, SilentArmor and DuraTrac; and Fortera, featuring TripleTred Technology. Goodyear also offers Dunlop ‘brand
radial passenger tire lines, including Signature and SP Sport, .and Fierce performance tires; as well:as Dunlop brand
radials for light trucks including the. Rover and Grandtrek lines: Additionally; North American Tire manufactures:and
" sells several lines of Kelly brand tires as well as pnvate brand radlal passenger and hght truck tires.in the Umted States
andCanada o R ORI L T Sow o Tmr e e e TN B R A B



" Noith Américan Tire manufactures and sells. all-steel; radial medium truck t1res under the Goodyear, Dunlop
and Kelly brands, for use on commercral trucks and trailers: . i : - o

 North- Amencan T1re also®

. retreads truck, aviation and OTR tires, prrmarrly as.a servrce to 1ts commercral customers .
* manufactures tread rubber and other tire retreadmg materrals for trucks heavy ‘equipment and av1at1on

~

. * provides automotive maintenance and, Tepair servrces at approx1mately 680 retail outlets prlmanly under the

Goodyear or Just Tires names,

* provides trucking fleets with new tires, retreads mechamcal service, preventatrve mamtenance and roadside .

. assistance from approximately 170 ngfoot Commercral Centers, L '
+ sells automotive repair and maintenance items, automotive equipment and. accessorres and other tems to
dealers and consumers,
* sells chemical and natural rubber products to Goodyear 8 other busmess segments and to unafﬁhated
© customers, and S - ST S SR ‘
. provrdes mlscellaneous other products and services.

Markets and Other Informatlon '

T1re umt sales to replacement customers and to OE customers served by North Amencan Tire dunng the perrods ‘

indicated were:"

‘" NORTH AMERICAN TIRE UNIT SALES — REPLACEMENT AND OE

. ' L L . .. . i . Year Endéd December 31, .-
(In millions of tires) S o T s e (2010, 02009, 0 2008
- Replacement tire units . . .. v e e e e b e e e o0 908 500 0 514

667v 627 711

- OE tire units . . ... T e
. Total e URIS . .., . v s v s i s s

: North Amencan Tlre is a ma]or suppher of trres to most manufactur;ers of automoblles motorcycles trucks andb '

aircraft that have producnon facilities located in North Amerrca PR

. North~ Amerrcan Tire’s primary competltors are Bndgestone and Mlchelm Other srgmﬁcant competrtors
'1nclude Contlnental Cooper and several Asran manufacturers o :

Goodyear, Dunlop ‘and-Kelly brand tires are sold in the Umted States and Canada through several channcls of -

-distribution. The principal'channél for* ‘Goodyear brand tires isa’ large: network of independent dealers. Goodyear,

Dunlop and Kelly brand tires are also sold to: numerousnational- and régional retail ‘marketirig firms in the
“United States. Several lines' of: pnvate ‘label- brand tires ‘are sold to mdependent dealers natronal and regronal
' “-wholesale marketlng orgamzatrons ‘and various other retml marketers ST T :

We are subject to regulatlon by the Natlonal Hrghway Trafﬁc Safety Adnumstratron (“NHTSA”) Wthh has
established various standards and regulations applicable to tires sold in the United States for highway use. NHTSA

has the authority to order the recall of automotive products, including tires, having safety defects related to motor -

"vehicle safety. In addrtron, the Transportatlon Recall Enhancement, Accountabrhty, ‘and' Docurmentation Act (the
-'“TREAD 'Act”) imposes’ numeroiis requirements with respect to-tire recalls. The TREAD Act also requires- tire
manufacturers to, among other things, remedy ‘tire safety defects w1thout charge for ﬁve years and comply w1th
revised and more rigorous tire standards - oo e

EUROPE, MIDDLE EAST AND AFRlCA TIRE

Europe, Middle East and Africa. Tire (“EMEA”), our second largest ‘segment  in :terms -of. revenue, develops
manufactures, distributes and’ sells:tires for automobiles; trucks, motorcycles; farm implements and construction
equipment throughout Europe, the Middle East and Africa, eXports tires to otherregions.of the world and. provrdes

’

S



- miscellaneous other- products and services. EMEA manufactures tires in - 16 plants in. England France, Germany,
" Luxembourg, Poland, Slovenia, South Africa and Turkey.: EMEA:. = : . -

» manufactures and sells Goodyear, Dunlop, Debrca, Sava and Fulda brands and other house brand passenger,
truck, motorcycle, farm and OTR tires, . _ o —
* sells new aviation tires, and manufactures -and sells retreaded aviation tlres e
¢ -expotts tires for'sale in “North America and other regions of the ‘world, R
«‘provides Varioui$ retreadmg and related services for truck and OTR t1res pnmanly for 1ts commerclal truck
tire customers,
e offers  automotive repair sérvices at retall outlets and
. provrdes rmscellaneous other products and serv1ces

Markets and Other Informatron

‘ 'T1re unit sales to replacement customers and to OE customers served by EMEA durmg the penods 1ndrcated were: -

1

EUROPE MIDDLE EAST AND AFRICA TIRE UNIT SALES — REPLACEMENT AND OE

. ) R - YearEnded December31 -
: {In.mi!lions_oftires)_ e Lo ‘ . Lo o ) ‘_,_. o RN 2010 . 20093 2008' o
* Replacement tire units .. . ..... S e . 556 528 . 559
. OE tire units ....... e R P S le4 132 177
Total tire umtst..‘..:. Sevieeen. S 720 66.0 736

EMEA isa srgmﬁcant supplier of tires to most manufacturers of automobrles trucks and farm and construction
equipment locatéd in Europe, the Middle East and Africa. - : :

EMEA’s main competrtors ‘are Mlchehn, Bndgestone, Continental, Pirelli, several reglonal and local tire
producers and imports from other regions, primarily Asia. T :

Goodyear-and Dunlop brand tires are sold for replacement in EMEA through various channels of distribution,
principally independent multi-brand tire dealers. In some areas, Goodyear brand tires, as well. as Dunlop, Debica,
‘Sava, and Fulda brand tires, are distributed through mdependent dealers, regronal dlstnbutors and retarl outlets of .
which approximately 200 are owned by Goodyear.

Oiir European operattons are subject to ‘regulation by the European Umon In 2009 two 1mportant regulatrons,
the Tire Safety Regulation -and the Tire Labeling Regulatlon, apphcable to tires sold in the European Union were
adopted. The Tire Safety Regulation sets performance standards that tires for cars.and hght and commercial trucks
_ need to meet for rolling resistance, wet grip braking and noise:in .order to:be- sold in'the Buropean Union, and will

‘become effective between-2012 and 2020. The Tire Labeling Regulation applies to all car and light and commercial
truck tires produced after July 1, 2012 and requires that tires be labeled to inform consumers about the tire’s.fuel
efficiency, wet grip and noise characteristics. Forboth of these regulations; additional implementing rules are being
developed and are expected to be finalized by the end of 2011. '

'LATIN AMERICAN TIRE

Our Latm Amencan T1re segment manufactures and sells automoblle, truck and farm trres throughout Central and
South Amerrca and in Mexico, sells tires to-various. export markets, retreads and sells commercial truck; aviation
.and OTR tires, and provides, other products-and. services. Latm ‘American Tlre manufactures tires in six plants in
: Brazﬂ Chile, Colombia, Peru and Venezuela. : . o

Latm American Tire manufactures and sells several lines of passenger, hght and medrum truck and farm tires.
Latin American Tire also: . :

-» manufactures and-sells: pre- cured treads for truck tires, , BEAN -
‘e retreads, and provides -various materials and related services for retreadrng, truck- and av1at10n t1res
+ . manufactures:other products, including OTR tires, - T : ;



+ manufactures and sells new dviation tires, and ..~ i’
* provides miscellaneous other products and services.

K

Markets and Other Informatton

Tn'e umt sales to replacement customers and to OE customers served by Latm Amencan T1re durmg the penods
indicated were: - Vo S . e .

g

LATIN AMERICAN TIRE UNIT SALES REPLACEMENT AND OE" ;
o ’ e " o ” o e Year Ended December 31,

(In mzllwns ofttres) , _:‘ _ / o S : 2010]_ '2009:_': _ 2008' )
» Replacement tu-e umts .:-._'_; .. N .4..: e ey i 139 131 139 .
v OB HIC WIS 0 v\ v s e b d e e g e i e 0 68 060 6.1

..... i 207 19017 200

Latin Amencan T1re is & srgmﬁcant suppher of tires o mhost manufacturers of automobrles, ‘trucks and farm and
construction’ equrpment Tocated in the region. Goodyear brand tires are sold for replacemerit pnmarlly through’
mdependent dealers Srgmﬁcant competrtors include Plrelh Brrdgestone, Michelin and Continental.

ASIA PACIFIC TIRE

Our Asra Pacrfrc T1re segment manufactures and sells tlres for automoblles, hght and medrum trucks, farm
constructron and rmmng equipment. and the aviation mdustry throughout the Asia Pacrfrc regron Asia Pacrﬁc Tire
manufactures tires: in seven plants in Chma, Indra, Indonesra, J apan Malaysra and Tharland Asra Pacrfrc Trre also:

* retreads truck tires and aviation tires, -

« manufactures tread rubber and other tire retreadmg materials for truck and aviation tires,
* provides automotive maintenance and repair services at retail outlets, and

. provrdes rruscellaneous other products and serv1ces

Markets and Other Informatlon T

i

Tire umit sales to’ replacement customers and OE customers served by Asra Pacrﬁc Trre durmg the perrods mdrcated
were: " ‘ ; EAR » :

. ASIA PACIFIC TIRE UNIT SALES REPLACEMENT AND OE )

Year Ended December 31 o

I(In_millians ,oftirés) - ) " , . ' . . : :' - . L _ -2010 - M - 2008
Replacement tire UNtS i . & ..l ovnt iilbi e el i Ciewes.ad 012700121 0129
OE tife ‘units '. Ceee e R U A A 87171 69

Total trre umts e, '. el .".".p.'_. e “214 '192 198 '

Asia Pacific Tire’s major competrtors are Bridgestone and Michelin along with many other global brands present in-

different areas, 1nclud1ng Contmental Dunlop, Yokohama P1relh, and a large number of reglonal and local trre_
producers e :

_ Asia Pacific Tire sells primarily Goodyear brand trres throughout the regron and also sells the Dunlop brand in
Australia and New Zealand. Other brands of tires, such as Kelly, Fulda and Sava, are sold in smaller quantities. Tires
are sold through a network of licensed or franchised stores and multi-brand retailers through a network of wholesale

dealers. In Australia and New Zealand, we also operate a network of approx1mately 400 retail stores under the
Beaureparres and Frank Allen brands. - L -



GENERAL BUSINESS INFORMATION

Sources and Avallabihty of Raw Materials

The principal raw materials used by Goodyear are natural and synthetic rubber. Natural rubber typlcally accounts
for approximately half of all rubber:consumhed by us on'an annual basis. We. purchase all of -our requirements for
natural rubber in the world market. Our plants located in Beaumont and Houston, Texas, supply the maj or-portion of
our global synthetic rubber requirements.

‘Significant quantities of steel cord are used for radial tires, a portion of which we produce Otheri 1mportant raw
»matenals ‘we use are carbon black, fabrics and petrochemical-based commodities. Substantially all of these raw
. matenals are purchased from independent suppliers, except for certain chemicals we nanufacture. We purchase
most raw materrals in srgmﬁcant quantities from several suppliers, except in those instances. where only oneor'a few

qualified sources are avarlable We anticipate the continued availability of all raw materrals we will Tequire durmg '

2011, subject to spot shortages and unexpected disruptions caused by natural dlsasters such as hurricanes-and other
sunrlar events. - : A

Substantial quantities of fuel and other petrochemrcal -based commodities are used in the productron of tires, -
synthetic rubber and other products Supplles of such fuels and commodltres have been and ; are expected to contmue o

to be avaﬂable to us m _quantities sufﬁcrent to satrsfy our: antrcrpated requrrements subject to spot. shortages

In 2010, raw material costs increased by approximately 12% in our tire busmesses compared to 2009, prrmanly

driven by an increase in the cost of natural and synthetic rubber. We expect our raw material costs in the first quarter- .-

of 2011 to increase 25% to 30% when compared with the first quarter of 2010. Similar increases are expected for the

second quarter of 2011 compared with the second quarter of 2010, We expect raw matenal costs ‘to peak in the third -

. quarter of 2011. However, natural rubber prrces ‘and’ petrochermcal based commodrty prrces have- experrenced

significant volatrlrty, ‘and this estimate could change srgnrﬁcantly based on fluctuations in the cost of these and other’

key raw materials.

P

Patents and rIrademarks

We own approximately 2, 400 product, process and equlpment patents 1ssued by the Umted States Patent Offrce and
approxrmately 3,700 patents issued or granted in other countries around the world. We also have licenses under

numerous patents of others. We have approximately 500 applications for United ‘States patents pendmg and’
approximately 2,000 patent applications on file in.other countries-around the world ‘While such patents, patent -

applications and licenses as a group are important, we.do not consider any patent, patent applrcatron or license, or.

any related group of them, to be of such 1mportance that the loss or expiration thereof: would materially affect.

Goodyear or any business segment

_ ‘We own, control or use approxrmately 1 700 drfferent trademarks mcludrng several using the word “Good- "
year” or the word. “Dunlop.” "Approximately 11,600 registrations and 800 pending applications worldwide protect

* these trademarks. While such trademarks as a group are important, the only trademarks we consider material to our

business, or to thé business of any of our segments, are those:using the word “Goodyear,” and with respect to,certain
‘of our international business segments, those using the word “Dunlop.” We believe our trademarks are vahd and
most are of unlrrmted duratron as long as they are adequately protected and appropnately used

Backlog

Our backlog of orders is not consrdered matenal to ora srgmfrcant factor m, evaluatmg and understandmg any of

our business segments or our busmesses consrdered asa whole ' .-

Research and Development

Our d1rect and 1nd1rect expendltures on research development and celtam engmeermg activities relatmg to the

design, development and significant modification of new and existing products-and sérvices and the formulation:

8



" and design of new, and significant’ 1mprovements ‘to exxstmg, manufacturing procésses and equrpment dunng the
penods indicated were:. -

o .Year Ended December 31,-:»..._

(Inlmzlltnn.s.) R _ R f.;_;,.,___.,zolr__). 2009 2008
A Research and development expenditures.. : . e $342  $337 - $366

Employees AR e E ;

At Deceinber31, 2010 we employed approxrmately 72, 000 full—tlme and temporary people throughout the: world,
' mcludmg approxrmately 39,000" people covered under collectrve bargarmng agreements AtDécember 31, 2009 we
employed approxrmately 69,000 full:timé and temporary people throughout the world mcludmg approxrmately
39, 000 people covered under
Umted States are covered by a master collective. bargammg agreement wrth ‘the United Steelworkers (“USW”),
which expires in July 2013. Approxlmately 19,000 of our employees outsrde of the Umted States are covered by.

union: contracts: which currently have expired or that will expire: in:2011, primarily in Brazil, France,- Germany;.

Luxembourg, Poland, Turkey, and Venezuela. In addition; approximately 1,000 of our employees in the United

States are covered by other contracts with the USW and various other unions. Umons represent the major portron of

our employees in Europe Latm Amenca and A81a

ST L ey

: Compllance wrth Envnronmental Regulatlons o

. Weare subject to extensrve regulatron under envrronmental and occupatlonal health and*safety laws and regulatrons
These laws -and regulat1ons relate to, among other things, air emissions, discharges to surface and underground
waters and the generatron, handlmg, storage, transportatron and .disposal of waste materials and hazardous

substances “We' have several contmumg programs desrgned to ensure comphance wrth Federal ‘state and locall :
envrronmental and occupatronal safety and health laws and regulatlons We expect capxtal expendrtures for -

pollutlon control facrhtles and occupatronal safety and, health pI‘O_] ects to be approxrmately $46 rmlhon durrng 2011

"~ and approxxmately $66 rmlhon during:2012.,

We expended approxlmately $55 million durmg 2010, and expect to expend approximately $56 mrlhon and
© $57 million during 2011 and 2012; respectively, to maintain and operate our pollution control facilities and: conduct
our, other envrronmental act1v1t1es including the. control and disposal of hazardous substances. These expendltures

are expected 0. be suffrcrent to comply wrth existing envuonmental laws and regulauons and are, not expected _to
have a materral adverse effect on our: compeutrve posrtron b - : -

In the future, we may iny ur; mcreased costs and addrtronal charges assocrated W th envrronmental comphance
and cleanup projects necessrtated byt the 1dent1ﬁcat10n of new waste sites; the 1mpact of new envuonmental laws and,
regulatory standards,. or.the availability of new technologres Comphance ‘with Federal state .and local environ-
mental laws and regulatlons in the future may require a matenal increase in our capital expend1tures and could
' adverSely affect our earmngs and competltrve posxtron o _ '

PR

' 3‘-'1'NF0'RM""'ArrdN ABOUTf mmﬁm%rmmrorﬁﬁmoﬁs-' L

We engage in manufacturmg and/or sales operatlons in. most-¢ountries in the world, often through subsidiary
companies., We Jhaye ma.nufacturmg operat10ns in22 countries, mcludmg the United, States Most of our inter-

national. manufacturmg .operations. are. engaged m the. productlon of. tires. Certam other products are also'
manufactured in plants located outside- the United States Financial 1nformat10n related 0 our geographic areas-

for the three year period ended December 31, 2010 appears in the Note. to the Consolrdated Fmancral Statements
No 17, Busmess Segments and is mcorporated herem by reference

T

In- addltlon to the ordmary rrsks of the marketplace 1n some countnes our operatrons are affected .by price
controls 1mport controls “labor. regulatrons, tanffs extreme mﬂatron and/or ﬂuctuatlons in currency..values,
Furthermore, in certain; countnes where:we operate, transfers of funds into or‘out of such countries.are generally or
periodically subject to'various restrictive governmental regulations. See “Item 1A. Risk’ Factors” for a dlSCUSSlOIl of
the risks related to our international operations. : SRR T

ective bargammg agreements Approxnnately 10 000 of our, employees inthe




T TR EXECUTIVE OFFICERS OF THE REGISTRANT:: :

”Set forth below are: (1) the names-and ages of.all executive officers of the Company-at February 10, 2011 (2) all
positions with the Company presently held by each such person and (3) the positions held by, and prlnc1pa1 areas of
: respon31b111ty of, each such person dunng the last five years. :

Name " - . . . ... Positioti(s) Held :

Richard J. Kramer = " Chairman of the- Board, Chxef Executlve Officer L ,.47

and President
Mr. Kramer joined Goodyear in Ma.rch 2000 as Vlce President — - Corporate. Finance, servmg in’ that capac1ty

"as Goodyear’s. principal .accounting officer until August:2002, when he was elected: Vice President, Finance — . .

North American Tire. In August 2003 e was named Senior. Vice President; Strateglc PIannmg and

Restructuring, and in June 2004 was elected Executive Vice Président and Chief Financial Officer. Mr. Kramer

- was élected President, North Ametican Tife i in March 2007 and contlnued to serve as Chief F1nanc1a1 Officer
- until August 2007. In June 2009, Mr. Kramer was elected Chief Operating Officer and continued to serve'as -
President, North American Tire until February- 16,.2010. He was elected Chief Executive- Officer and President
effective April 13,2010 and Chaxrman effectlve October 1, 2010 Mr Kramer is the pnn01pal executrve ofﬁcer
oftheCompany . v S . sl

CurtJ Andersson o . l Presrdent, North Amencan Tlre o . 49

Mr. Andersson was named President, North Amencan Tire on February 16, 2010. Mr. Andersson. is the executlve
officer responsible for Goodyear’s operations in North America. Prior to joining Goodyear, Mr. Andersson was .
‘President of the Crouse-Hinds division of Cooper Industrles plc a global manufacturer of electncal products
from2003 until February 2010. I L R [ _ o

S Arthur de Bok T President, Europe, Mlddle East and Afrlca Tire L .48
After Jomlng Goodyear on December 31 2001, Mr. de ‘Bok. served in varions. managerral posmons in
, Goodyear s European operatlons Mr de Bok was named Presrdent, European Union Tire in. September 2005
Effective February 1, 2008, Mr. de Bok became President, Europe, Middle East and Africa Tire, the new
operating ‘segment created by the combination of Goodyear’s European Union and* ‘Easterii Europe’ business
units.-Mr. de Bok is the executive officer responsrble for Goodyear s operatlons in Borope; the Mrddle East -

’ and Afnca

A

Jalme Cohen Szulc S - Président, Latin Amerlcan Tlre SR ﬁs

Mr. Szulc Jomed Goodyear in September 2010 and ‘became President, Latm Ameiéat T1re in* December 2010

succéeding Eduardo Forfiinato upon his retirement. Mr. Szulc-is the executive officer” ‘responsible for’ - _
Goodyear’s operations.in Mexico, Central America and South America.: Prior'to joining Goodyear, he was -~
Senior Vice President and Chief Marketing Officer of Leyvi Strauss & Co., a global apparel company, from
August 2009 untll August 2010 ‘He'was also prev1ous1y employed by Eastman Kodak Company, a’ global
maniifacturer of imaging téchnology products, in'a variety of roles’ of increasing' responsibility from:1998 until’
March 2009;- including most recently as Managing Director; Global Customer Operatlons and Chlef Operatmg
Ofﬁcer for the Consumer. Dlgltal Group and Corporate Vlce Pre51dent e , :

Pierre E. Cohade ) o Presrdent Asia Paclfic Tlre ., S T a9

Mr. Cohade Jomed Goodyear as Pres1dent Asia Pacific Tire i in October 2004. Mr. Cohade is the execut1ve
officer respon51b1e for Goodyéat’s operauons 'in' Asia, Australia and the Western' Pac1ﬁc .

Darren R. Wells - ©" . Executive Vice’ Presrdent and Chief Fmancnal Oft'icer R 45

Mr. Wells Jomed Goodyear as Vice: Presidént and Treasurer in August 2002.He was named ‘Senior Vice
President, Business Development and Treasirer in May 2005, was named Senior Vice President, Finance: and
Strategy -in March:2007, ‘and' was named: Executive Vice President' a'nd 'Cluef Fmancral Ofﬁcer in October
,2008.-Mr. Wells is Goodyear s prmc1pa1 f1nanc1al ofﬁcer it e a A

4:.)(.;

" Damon, J Audia . o : Senior Vlce Presrdent, Fmance, ‘Asia Paclfic Reglon o 40

M. Audia joined Goodyear s Ass1stant Treasurer, Capltal Markets in December- 2004 and ‘was elected Vice
President and Treasurer in March 2007, Mr. Audia was elected Senior Vice President, Finance and Treasurer
in Decemiber- 2008 and Senior Vice President, Finance; Asia Pacific Region in June 2010, Mr. -Audia is:the’
éxecutive officer responsible for the finance activities:of: Goodyear 5. operanons in Asra, Australia. and the
Western Pacific. T S R T
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Name h - Coe Position(s) Held Lo _’ Age .
David L. Bialosky. . e Semor Vice President, General Counsel and Secretary 3

Mr. Bialosky.joined Goodyear as. Semor Vice Presrdent General Counsel:and: Secrctary in September- 2009
He is Goodyear s chief legal officer. Prior to joining: Goodyear; Mr. Blalosky served in legal ‘positions of -
increasing responsrbxhty at: TRW Inc., TRW Automotive Inc. and TRW Anitomotive Holdings Corp. for -

20 years, including most receritly. as Executwe Vice President, General Gounsel.and: Secretary of TRW. .
Automotlve Holdmgs Corp a global supplier of automotive parts, from April 2004 until September 2009

- John D. Fish : Semor Vice Presrdent Global Operatlons | . 53

M. Fish joined Goodyeat-as Sexior Vice Presidént; Global - Operahons in October 2009. He'is the executlve
officer responsible for Goodyear § global manufacturing and related, supply: chain -activities. Prior to- joining -
Goodyear, Mr. Fish served in-operations, manufacturing and supply chain positions. of i increasing responsrblllty.
at General Electric Company for-almipst 29 years; mcludmg most recently -as. Vice: President of consumer.
global supply chain for GE’s Consumer and Industrial business from 2004 untll October 2009 :

Jean-Claude Knhn T P .+ Senior:Vice: Presndent and Chlef Techmcal Officer - : 51

Mr. Kihn served in‘vatious managenal and techiniéal posts;most recently as General Director of Goodyear s
Techmcal Center in Akron, Ohio, prior: to his election as Senior Vice President and Chief Technical Officer in .
January, 2008: Mr. Kihn is the-executive, officer- responsrble for. Goodyear s research and tire technology :
development, englneermg and product quahty worldwrde He. has been.a Goodyear employee since 1988

Joseph B. Ruocco R Semor Vlce Presrdent Human Resources , . 51,
Mr. Ruocco joined Goodyear as Senior Vice President, ‘Human Resources in August 2008, Mr. Ruocco is the

executive officer respons1ble for" Goodyear § human resources activities‘worldwide: Prior. to-joining: Goodyear, :

Mr. Ruocco served in human resources positions oof increasing responsibility at General Electric‘Company for:
23 years, 1ncludmg as Vice President, Human Resources, GE Consumer and. Industrial from December, 2003 to
December 2006 and V1ce Presrdent Human Resources GE Industnal from December 2006 to July 2008

: Charles L. Smclalr o Semor Vlce Presrdent, Global Commumcatlons AT '-59.-

Mr. Sinclair served in various pubhc relanons and communications positions until 2002, when he was named
Vice President, Public Relations and Communications for North American Tire. In June 2003, he was named
Senior Vice President, Global Communications. Mr. Sinclair is the executive officer responsrble for

. Goodyear’s worldwide communications act1v1t1es He has-been a Goodyear employee since 1984

Thomas A. Connell ' ' Vlce Presndent and Controller C ' 62 ’

Mr. Connell joined Goodyear in September 2003 and served as Vice President and Controller until February
2008. Mr. Connell was elected Vice President and Chief Information Officer effective March 1, 2008 and was
elected Vice President and Controller in December 2008: He continued to serve as Chief Information’ Officer
until April 2010. Mr. Connell is Goodyear’s pnn01pal accountmg officer Mr. Connell w1ll retire effective -

- March 1, 2011, :

-Isabel H. Jasmowskl » Vice President, Government Relatlons ' _ 61

Ms. Jasinowski served in various' government relations posts until she was appointed Vice President of
Government Relations in 1995. In April 2001, Ms. Jasinowski was elected Vice President, Government -

Relations, serving as the executive officer primarily respons1ble for Goodyear’s governmental relations and. \\\

pubhc policy actlvmes She has been g Goodyear employee smce 1981.

Stephen R, McClellan - . Presrdent Consumer Tires, North Amerlcan Tlre . 45

Mr. McClellan served in various finance and retail management positions with Goodyear until he was named
President of Wingfoot Commercial Tire Systems in December 2001. He was appointed Vice President, . '
Goodyear Commercial Tire Systems in September 2003 and was named President, Consumer Tires,

North American Tire in August 2008 Mr.-McClellan is the executive officer responsible for the business
activities of Goodyear s consumer tire busmess in North America. He has been a Goodyear employee :
since 1987... : S : .
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Position(s) Held IR _A_'g_e

Richard J. Noechel : - " Vlce President, Finance, North American-Tire’ i .+ 42

. Mr. Noechel joined Goodyear in 'October 2004 as:Assistant' Contfoller. Hewas Chief Finiancial. Officer of
Goodyear’s South Pacific Tyre subsidiary in Australia from April 2006 to February 2008: and was Vice' :
President and Controller from‘March:7, 2008 until his' election as Vice' President,Finance, North: Amencan
Tire in December 2008. Mr. Noechel is' the executive officer-responsible for-the: finance activities:of -

- Goodyear’s operations in North' Amenca. Mr. Noechel will become Vice President and Controller: effectlve

March 1, 2011.

Name -

- Mark W. Purtilar DU ;,4Vice Presrdent and. Chref Procurement Officer

Mr. Purtrlar joined-Goodyear" as “Vice Pres1dent and Chief Ptocurement Officer in September 20071 He is the
executive officer responsrble for- Goodyear s ‘global procurement activities, Priorto joining Goodyear,.

" Mr. Purtilar was vice' presidént of global procurement: for’commercial ‘vehicle systems at- Arv1nMer1tor
Automotlve Inc., a“global suppher of automotlve patts,’ from 2004 untll September 2007, el g

Presrdent Eastern Europe, Mrddle East and 47
— ] T TaTY Afnca Countrles, Europe, ‘Middle East and. Africa Tlre RIS
Mr Rzonzef served in’ various: managenal sales and-marketing, -and- engmeermg posts iintil Decernbér 2002
when he was appomted Vice' President, Sales-arid Marketing for our formerEastern Europe;: Middle-East and
Africa Tité strategic businéss unit..Effective February 1;2008, Mr. Rzonzef Was appointed President, Eastern *
Europe, Middle East and Africa Countnes within our Europe Mrddle East and Afnca Tlre strateglc busmess v
umt He has been a Goodyear employe 'since 1988

Mlchel RzonZef

No famlly relatlonshlp exxsts between any of the above executlve ofﬁcers or between the executlve ofﬁcers and any
dlrector of the Cornpany : ot . o s .

Each executlve officer 1s elected by the Board of Dlrectors of the ompany at 1ts annual meetlng to a term of '

one year or until his or her successor is duly ‘élected. In those instances where the person is elected at other than an
annual meetmg, such person s term:will expire at thie next annual. meetmg T o
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ITEM 1A RISK FACTORS: .

You should carefully constder the rtsks descrtbed below and other tnformatton contamed m thzs Annual Report on.
Form 10-K when constdenng ari investment decision with respect to our securifies. Addifional risks and uncer- _
tainties not presently known to us, or that we currently deem immaterial, may also impair our business operations.

Any of the events discussed. in the risk factors below may. occur“If they*do, our.business, results of operations,

financial condition or liquidity could be materially adversely affected. In:such an instance, the trading prlce of our

securtttes could declme, and you mtght lose all or part of your tnvestment

' If we do not achzeve pro;ected savtngs ﬁ'om our. cost reductton tmttatzves, mcludmg our USW‘coll_ectwe
, bargammg agreement or successfully tmplement other strategtc initiatives our operatmg res ﬁnanczal
condition and ltqutdlty may | be matertally adversely aﬂ"ected : ~ .

our busmess coritirities to be 1mpacted by trénds that have negatively affected the tn'e mdustry in general as the
global economy continued its recovery from the recessionary economic conditions that existed in many parts of the

world during 2008-and: 2009, particularly-in North. America and Europe. These negative trends. include rapidly .
rising raw material and energy costs, wage inflation in emerging markets, continued pressure from -our unfunded

pension obligations, and the devaluation of the currency and economic weakness in Venezuela. In addition, global

tire industry démand, while i 1mprov1ng, continiies to be below pre—recessronary levels inNorth Amenca and femains:
hard to predrct espec1ally for OE productlon If these overall trends contmue or worsen then our operatlonal and_v

burdenoflegacypensron costs Bl ; N =

BEY

A
.

In order to offset the 1mpact of these trends, we connnue to 1mp1ement varlous cost reductlon 1n1t1at1ves and,
expect to achieve $1.0 brlhon in aggregate gross cost sav1ngs from 2010 through 2012 through our cost.savings plan, v

which includes. expected: savings. from continuous 1mprovement initiatives, including: savings under:our USW

agreement described below, increased. low-cost country. sourcing, high-cost .capacity. reductions, 1n1t1at1ves to.

reduce raw material costs and reduced: sellmg,,adrrnmstratrve and general expenses.

We entered into a four—year contract thh the. USW in September 2009 for « our sevén 'SW-represented trre'

plants in the United States. The Contract enhances the competrtlveness ‘of those plants through 1mprovements in
productivity, wage and benefit savings and added flexibility. These changes are expected to provide us with cost
savings of approximately $215 million over the term of the contract. Combined with savings realized through pre-

bargain agreements to reduce staffing levels at five plants, we expect-to realize- $555 million intotal savings over the:

term of the agreements. If we fall to successfully implement the improvements in product1v1ty and flexibility

pernntted by our USW: agreements “weé mady be unable to realizé all of the: expected cost saving$ anid our'‘competitive -
position ma_y be harmed In tum our results of operanons and ﬁnancral condrtlon could be materlally adversely'

affected

s "u PR L . : . i '.,.'_

<In December 2010 we entered 1nto agreements to. sell our European and Latrn Amencan farm tlre busmesses
The European portion of the transaction is.subject to the. exercise of a put option by us followmg completlon ofa
social plan related to the previously announced:discontinuation of consumer tire production at one of our facilities

in Amiens, France and required consultation with various works: councﬂs Srgmﬁcant delays in.the completron of .

the:social ;plan could prevent.us- from exercrsmg the put optlon R

“We have announced other 1mportant strateglc 1n1t1at1ves such as 1ncreasmg our low cost manufacturmg

' capac1ty, reducmg our hlgh-cost manufacturmg capacity, such as our plan to close our Umon Clty, Tennessee manu-
facturing facility, increasing sales in emerging markets and 1mplementmg new enterpnse resource planmng'
systems. The failure to implement successfully our 1mportant strategrc mrtratrves may materrally adversely affect

our fesults of operations, financral condmon and hqurdlty

Our performance is also dependent on our abrhty to contmue to 1mprove the propomon, or mrx, of hrgher
margin tires we sell. In order to continue this improvement, we must be successful in- marketing ahd selling products
that offer higher margins: such- as the Assurance, Fuel Max,.Eagle and Fortera lines:of tires. and in:developing

additional higher margin tires that achieve broad market: acceptance:in North: America and elsewhere Shlfts in’

" consumer demand away from higher margm tires could:materially adversely affect: our business. =1 ... o
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. We cannot assure you that our cost reduction and other initiatives will be successful. If not, we may not be:able:
-to achreve or sustain future profitability, which would impair our ability to meet our debt and other obhgatrons and

would otherwrse negatrvely affect our ﬁnanclal condltron, results of operatrons and ltqurdrty
Hzgher raw matenal and energy costs may matenally adversely affect our operatmg results and ﬁnanclal '
condttwn . - S e o . . »

Raw material costs increased si gmﬁcantlyoyer the past few years, and may continue to doso, driVenby increases in
prrces of natural tubber and petrochemical-based commodities. Market conditions or contractual obllgatrons may
prevent us ‘from passmg these 1ncreased costs on to our customers- through tlmely pnce increases. Addmonally,

higher raw matérial costs around thie world may offset our efforts to reduce our cost structure.-As a result higher raw-

material and energy costs could result in declining miargiris and operating results and adversely affect our finanicial
condition, The volatrhty of raw material costs may Cause-our margms, operatmg results and hqurdlty to fluctuate.

Our pension plans are szgntﬁcantly underfunded and in the future, the under;fundmg levels of our pensmn '

plans :and our penswn expense could matenally increase.

t,.,

Many of our U S and our non-U S. employees partrc1pate in defined beneﬁt pensron plans although effectlve

December 31, 2008 we froze our U.S. salaried pension:plans and effective August-29, 2009 we closed participation

in.our. U.S. hourly pension plans.for employees covered by the USW master labor contract. Over time, we have
expenenced periods of declines in interest rates and pension asset values. As a result, our pension: plans are
significantly underfunded. Further declines in interest rates or the market values of the securities held by the plans,

-or'Certain other changes, could materially i inciease the underfunded status of our- plans in 2011 and beyond and

'New trres are sold under hlghly competmve condltlons throughout the world We compete wrth other tlre
manufacturers on the basrs of product desrgn, performance, price.and terms, reputatton, warranty terms, customer"

affect the level-and timing ‘of requlred contnbutlons in 2012 and beyond. The unfiinded amount of the' proyected
benefit’ obligation fer our U:S. and non-U:S: pensron plans was $1,927 miillion anid $622 ‘million; respectively, at
Décember-31, 2010,’and we currently estimate that we’ will ‘be required to miake contributions_ to our funded
U.S. pension plans ‘of approximately $200 millioii: to $225 million in2011; diid $400 million to $450 millicn in
2012. The current underfunded status of our pensjon plans will, and a further material inCrease in the underfunded

status of the plans would srgmﬁcantly increase our, requlred contrtbutlons and | pens1on expense, whrch could impair

our. ab111ty to achleve or sustam future proﬁtabrhty

We face stgmﬁcant global competztzon and our market share could declme. o

service and consumer convenience. On a worldwide basis, we have two major competitors, Bndgestone (based in

. Japan) and Michelin (based in France), that have large shares of the markets of the countries in which they are based
and-are aggressrvely seeking to maintain:or improve their worldwide market share. Othet significant competitors .
include Contihental, Cooper, Hankook, ‘Kumho; Ptrellr Toyo, Yokohama and ‘various regional tire manufacturers. _

Our competltors produce significant numbers of tires in low-cost countries. Our ability to* compete successfully will

" depend, in significant part, on our ability to contiriue to innovate and manufacture the types of tires demanded by

consumers, and to reduce costs by such ‘means as‘reducing excess and'high- ‘cost. capacity, leveragmg global
purchasrng, 1mprov1ng productivity, eliminating redundancies and 1ncreasmg production at low-cost supply

.sources If we are unable to compete. successfully, our market share may declme, matenally adversely affectmg_

our results of « operattons and ﬁnancral condltlon :

Our long term ability to meet our obligations and to repay maturing 'indebtedness may be dependent_ on our.

abzltty to access capttal markets in the future and to zmprove our operatmg results

The adequacy of our llqurdrty depends ‘on-our abrhty to achleve an: appropnate combmatlon of operat1ng:=
improvements, financing from third parties:and access to capital markets; We:may need to undertake-additional-

financing actions in the capital markets in order to ensure that our future 11qu1d1ty reqmrements -are addressed These
actions may mclude theissuance of additional debt or‘equity. - e S ; e
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Our ‘access to the capital markets cannot be assured and is dependent on, among other things, the.ability and
willingness of financial institutions to extend credit on terms that are acceptable to us, or to honor future draws.on:
our existing lines of credit, and the degree of success we have in 1mp1ement1ng our cost- reduction plans and

improving the results of our North ‘American Tire segment. Future liquidity requrrements, or our 1nab1hty to access

cash deposits or make- draws on ‘our lines’of credit; ‘also may make it necessary for usto 1ncur additional debt. A"

substantial portion of our assets is subJect to lichs securing our indebtedness: As a result we are lmnted m our
ability to pledge our remaining assets as security for additional secured 1ndebtedness ‘

Our inability to access the caprtal markets or incur, addmonal debt in the future could have a material adverse "

effect on our hqu1d1ty and operanons and could require us to. consrder further measures 1nclud1ng deferring

debt.

Financial: dlfﬁcultzes, ‘work stoppages, ‘supply dzsruptzons or economzc condmons affectmg our ma]or OE
customers, dealers or suppllers could harm our busmess. REERR T

The recovery from the recessronary economic condmons that exxsted in many parts of the world durmg 2008 and
2009, particularly:in North America and Europe, has.positively. unpacted our results of operations. However, global
tire industry demand, while improving, continues to be below:] pre-recessronary levels in'North America and remains
hard to predlct especrally for OE productlon - S o - I » oo

Although sales t6 our OE customers account for less than 20% of our net sales, demand for our products by OE
customers and production levels at our facilities are dlrectly related fo automotive vehicle production. We may
experience future declines in sales volume due to declines in new vehicle sales, the discontinuation or sale of certain

OE 'brands; platforms or programs, -or weakness in ‘the demand for replacement tires; 'which ¢ould result in us -

incurring under-absorbed fixed costs at our production facilities or'slowing the rate at which We ar¢ able to recover
those costs

Automotlve productron can also be affected by labor relation issues; financial difficulties or supply drsrup-

tions. Our OE customers could experience production disruptions ‘resulting from their own or supplier labor, .

financial or supply difficulties. Such events may cause an OE customer to reduce or suspend vehicle producnon As
aresult, an OE customer could halt or significantly | reduce purchases of our products, Wthh would harm our results
of operations, financial condition and hqurdrty ‘

In addition; the bankruptCy, restructuring or consolidation of one or'more of our major OE custommers; dealers
or'suppliers-could result in the write-off of accounts receivable, a reduction in purchases of our products or a supply

N

disruption to our facilities, which could negatively affect our results Of operations,‘- ﬁnancial conditidn‘andliquidity. :

Our capital expendltures may not be adequate to mamtam our competmve posmon and may not be
implemented in a timely or cost-effecuve manner. o

Our capltal expend1tures are hmlted by our hquldtty and capltal resources and the amount we have avallable for
caprtal spendmg is limited by the 'need to ‘pay our other expenses and to maintain adequate cash reserves and
borrowing capacity to méet unexpected demands that thay arise, We believe that our ratio of cap1ta1 expend1tures to
sales is lower than the comparable ratio for our principal competitors.

Productrvrty 1mprovements through process re- engmeenng, desrgn efﬁc1ency and manufacturmg cost
1mprovements may be requ1red to offset potentral increases in labor and raw material costs and competmve price
pressures: In addition; as part of our strategy to increase the percentage ‘of tires that are produced at our lower-cost
productlon facilities ‘and to increase our capacrty t6 produce hlgher margin tlres, we may need to modermze or
expand our facilities. For example, we aré currently undertakmg s1gn1f1cant expansron and modern1zat10n pro_]ects

at.our manufacturmg facrhtres in Lawton, Oklahoma and Chile. We are also maklng a s1gn1f1cant 1nvestment in a

» new manufacturmg fac111ty in Chma whlch is scheduled to begm t1re productron m 2011

We may. not have sufﬁcrent resources: to 1mplement planned capltal expendrtures with rmmmal dlsruptron te
our existing manufacturing operations, or within desired time frames and budgets. Any.disruption to-our operations,
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delay in: 1mplementmg capital 1mprovements or: unexpected costs may matenally adversely affect our busmess and
results: of operatrons - i o o o

If we are unable to make sufﬁcrent capltal expendrtures or to maximize. ‘the efﬁcrency of the capltal

expendrtures we do make, we may be unable. to. achieve. productlvrty 1mprovements which may harm our

competitive. posmon In addmon, plant modermzatrons may temporanly d1srupt our manufacturmg operations
and lead to temporary mcreases in our, costs T,
Ifi we fatl to extend or renegotzate our pnmary collectwe bargammg contracts wzth our labor| umons as’ they
expire from ame to time, or if our linionized employees ‘Were to engage in a strike or other work stoppage -
or interriiption; our business, financial posttwn, results of operations and liquidity could be ' materially -
adversely affected

We are a party to collectlve bargaining contracts wrth .our labor unions; ‘which represent a significant number of our
employees. Approxxmately 19,000 of our employees outside: of the Umted States are covered by union, contracts that;
“have expired or are expiring in 2011 primarily in Brazil, France, Germany, Luxembourg, Poland, Turkey, and
VeriezZuela. Although we believe that ‘our relations with our.employees:are satisfactory, 1o ‘assurance ¢an beé given
that we will be able to successfully extefid or retiegotiate ouf collective bargaining agreements as they expire from
timie to time: If we fail to-éxtend or renegotiate our collective bargaining agreements, if disputes with-our unions
_arise, or if our unionized workers engage in a strike or other work stoppage ‘or interruptior, we could experience a -
significant disruption of, or inefficiencies in, our operatrons or incur higher labor costs, which could have a matenal
adverse effect on. our busmess, fmancral posmon, results ‘of operatlons and hquxdrty ' .

: We have a substantzal amount of debt whzch could restrwt our growth place us at a competmve dtsadvan- :
tage or otherwzse materially adversely affect our ﬁnanctal health ' : : .

We have a substantral amount of debt. As of December 31 2010, our debt (including capital leasés) on a
consolidated basis was approximately $4. 7.billion; Our substantial amount of debt and other obhgatlons could have
1mportant consequences For example, it could: - »

AT

~ « ke it more dlfﬁcult for us to satlsfy our obhgatlons :
e 'lmpalr our ab111ty to obtaln frnancmg in the future for workmg caprtal caprtal expendltures, research and

development acquisitions or general corporate requirements;

increase-our vulnerability to general adverse economic-and industry. conditions; . .- :
- limit our ability to-use operating cash flow in other areas; of ouir business because we would need to dedrcate a'
... substantial:portion. of these funds for payments-on our. indebtedness; R -

« limit our flexibility in-planning for, or reacting to, changes in our busmess and the mdustry 1n whrch we

operate; and 4
. place us at a competmve d1sadvantage compared to our competltors

The agreements govermng our debt including our credit agreements, limit, but do not prohibit, us from incurring
additional debt and we may incur a s1gmﬂcant amount of addmonal debt inthe future, 1nclud1ng addmonal secured

debt, If new debt is added to. our current debt 1eve1s our ablhty to, saﬂsfy our debt obhgatlons may become more .

hrmted

St

Our ability to' make scheduled payments on, or to refinance, our debt and other obhgatrons will depend on our

ﬁnancral and operatmg performance, Wthh Ain turn, is subject to our. abrhty to lmplement our .cost. reduction
1n1trat1ves and other strategres, prevarhng economrc condmons and certain financial, business and other factors
beyond our control. If our cash flow and caprtal resources are msufﬁcrent to fund our. debt servrce and other
obhgatrons, mcludlng requrred pension contnbutlons ‘we may be forced to reduce or delay expansron plans, and
caprtal expendrtures sell material assets or operatlons, obtain addmonal capltal or restructure our.debt. We cannot
assure you that our operatmg performance, cash flow and caprtal resources, will be sufﬁcrent to pay our debt
obligations when they become due. We cannot assure you that we would be able to dispose of material assets or

‘operations or restructure our-debt or other obligations if necessary or, even 1f we were able to take such actlons that

we could do so-on terms that are acceptable to us..
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.

Any failure to be in compliance with any .material provzston or covenant of our.debt instruments, .or.a mate-

rial reduction in the borrowing -base under our revolvmg credit factltty, could have a matenal adverse effect
on our liguidity-and.operations. Gume s o o

LSO

The indentures and other agreements govermng our secured credit facrlmes, semor unsecured otes and our other
‘outstanding indebtedness impose significant operating and ﬁnanmal restrictions on us. These' restnctrons may affect
‘our ability to operate our business and may limit our abrhty to take advantage o of potentlal busmess opportumtles as.
they arise. These restnctlons hmlt our abrhty to, among other thmgs o :

* incur: addltlonal debt or issue redeemable preferred stock S
::pay dividends-or- make certam other restncted payments or. mvestments, R
", iricur liens; Gl RN .
* sell assets; SR : Tl o o o
= “incur restrictions on the abrhty of our subs1d1ar1es to pay drvrdends to us,
< . e entér into affiliate transactlons, : Sl s o
CLe engage in sale/leaseback transacttons, and- - S von :
T engage in certam mergers or consohdattons or transfers of substanttally all of our aSSets

ST R R I PR T L AN ]

Avallabthty under our frrst Tien revolvmg credtt facﬂlty 1s subject to a borrowmg base, whlch 1s based on ehglble
accounts receivable. and mventory To the, extent.that, our ehglble accounts recelvable and mventory dechne, our,
borrowmg base, w1ll decrease and, the avallabtllty under that fac111ty -may decrease below its stated amount In

addition, if at any trme the amount of outstandmg borrowmgs and 1etters of credlt under that fac111ty exceeds the; _

borrowing base, we are requu-ed to prepay borrowmgs and/or ‘cash collateralize letters of credit sufficient to
eliminate the excess, . . . . ... R U R

Our abllrty to- comply wrth these covenants or'to matntam ‘our borrowmg base may be affected by events’
beyond our ¢onitrol, including’ detenoratmg economic condltlons, and thesg events could requlre us to seek waivers

or amendments of covenants or alternative sources of fmancmg orto reduce expendxtures ‘We cannot assure you that

‘ such walvers, amendments or alternattve ﬁnancmg could be obtamed or 1f obtamed would be on terms acceptable

to us: .

. Abreach of any of the covenants or restrictions contained in any of our existing or future fmancmg agreements
including:the financial -covenants in our secured- credit facilities, could result in an event of default-under those
agreements.-Such a default could allow the lenders underour financing agreements; if the agreements so provide; to

discontinue lending, to accelerate the related. debt as well as any -other debt to which a cross- -acceleration or:cross-:

default. provision applies;. and/or to declare "all borrowings: eutstanding - thereunder to be .due and. payable., In:
- addition; the lenders could terminate any commitments they have to prov1de us-with further funds. If any of these

events occur, we cannot assure you-that we will have sufficient funds.available to pay.in full: the total amount of.
obligations that become due as a result. of any such acceleration; or-that' we will be. able to- find. additional or
alternative financing to refinance any such accelerated obligations. Even if we obtain additional or alternative

) fmancmg, we cannot assure you that it would be on terms that would be acceptable to us.

We cannot assure you that we w111 be able to remam in comphance wrth the covenants to Wthh we are subject
in the future and, 1f we fail to do so, that we will be’ able to obtam waivers from our lenders or a.mend the covénants.

Our international operations have certam risks that may matenally advqrsely affect our operatmg:results, .
financial condition and ltqutdtty : . Do

We have manufacturing and dlsmbutton facrhttes throughout the world Our 1ntemat10na1 operatlons are subject to_

certam mherent I‘lSkS 1nclud1ng

X exposure to local econorruc condrtrons, R i e W x
=;: *;adverse changes in: the diplomatic relations of forelgn countnes with. the tUmted States,
;¢ hostility from, local populations.and: 1nsurrect10ns B
.+ .« ‘adverse currency exchange controls; .- -+ .. o R N RO
- .withholding taxes and restrictions-on the w1thdrawa1 of forelgn 1nvestment and eammgs,

» labor regulations;
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e expropnatrons ‘of property; o

‘e the potential’ instability of* forelgn govemments, : :

risks of renegotiation or modification of ex1stmg agreements wrth govemmental authormes
.. ¢ export and 1mport restncuons, and: ’

e other changes n 'laws or govemment pohcms

The' llkelrhood of such occuirrenices and thelr potentral effect on us vary from country to country and are
unpredictable. Certain regrons ‘including Latin América, Asid, the Middle East and Africa, are inherently more
economically and polrtrcally volatile and as a result, our business units that operate in these regions could be subject
to significant fluctuations in sales and-operating income from quarter to quarter. Because a significant percentage of

our operatlng income in recent years has come from these regios, adverse fluctuations in the operating results in ~

these regions could have a drsproportronate 1mpact on our results of operatlons in future penods .

Sty

For example, since 2003, Venezuela has 1mposed currency exchange controls that ﬁx the exchange rate

‘between the Venezuelan bolivar fuerte and the U.S. dollar and restrict the abrhty to exchange bolivares fuertes for
dollars. These restrictions. have ‘delayed. and limited .ourability to pay third-party and-affiliated suppliers and to
otherwise repatrrate funds from Venezuela, and may continue to do so, which could materrally adversely affect our
frnancml condrtlon and 11qu1d1ty In addmon, if we ‘are unable to’ pay ‘these supphers ina tlmely manner, they may

cease supplymg us. Venezuela has also 1mposed restrrctrons 'on the 1mportat10n of cenam raw materials. If these

supphers cease supplylng us Of we are unable to import necessary raw ‘materials, we may need to reduce or halt
productron 1n Venezuela, whlch could matenally adversely affect out results of operatlons '

On January 8, 2010, Venezuela established a two-tler exchange fate structure for essential and non-essentlal

goods. . For essential ;goods . the official exchange fate. was 26 bohvares fuertes to the U.S, dollar. and for non-
essential goods the ofﬁcral exchange rate was 4.3 bohvares fuertes to the U. S dollar As announced by the
'Yenezuelan govemment in December 2010, on J anuary 1, 201 1, the two-tiér exchange rate structure was ehmmated
and the official exchange rate for essential goods cannot be used for our unsettled amounts at December 31, 2010
Effectlve January 1, 2011, the official exchange rate of 4.3 bohvares fuertes to the U.S. dollar was estabhshed for

‘substantrally all goods

\

- The- future results of our Venezuelan operatrons will be affected by many factors mcludmg our ablhty to take
" actions ‘to’ mitigate the. effect of the-devaluations, further actions- of ‘the: Venezuelan ‘government, economic

conditions. in Venezuela such as inflation and consumer spending,‘and the availability of raw materials, utilities

and energy: Goodyear Venezuela contributes a significant. portion of the sales and operating income of our Latin
Américan Tire segment: As a result, any: disruption of Goodyear Venezuela’s operations or of our ability to pay
suppliers or repatriate funds from Venezuela:could have a material adverse impact on the future performance of our
Latin’ Amerrcan Trre segment and could matenally adversely affect our results of operatlons financral condltlon and
liquidity. - LoNni Y T L e .

<. For further, mformatron regardmg our operanons in: Venezuela, see “Ttem 7. Management s Drscussron and
Analysxs of F1nanc1al Condmon and Results of Operatmns — quurdrty and Capltal Resources — Overv1ew ”

We haveé Joreign currency translaaon and transactwn risks that may matenally adversely affect our’
operating results. ,

. The ﬁnancial ﬁosition and results of operations of our international subsidiaries are initially recorded in various
foreign currencies and then translated into U.S. dollars at the applicable exchange rate for inclusion in our financial
statements. The strengthening of the U.S. dollar against these foreign curtencies ordinarily has a négative iinpact on
our reported sales and operating margin (and conversely, the weakening of thé U.S: dollar against these foreign
currencies has a positive impact). For the year ended December 31,2010, foreign currency translation unfavorably
affected sales by $12 million and unfavorably affected segment operating income by $45 million compared to the
year ended December 31, 2009. The- volatrhty of currency ‘exchange rates may matenally adveISely affect our
operating results :
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Our variable rate mdebtedness subjects. us to mterest rate nsk whzch could cause our debt servwe
obligations to increase significantly. S : = N o

Certain of our borrowmgs are at variable rates of i mterest and'expose iis to mterest rate risk. If mterest rates increase,

our debt service obhgatlons ‘on the Vvariable rate indebtedness would i increase éven. though the amount borrowed
remained the sare, which would require us'to usé¢ more of our available cash'to'service our indebtedness. There can
‘be no-assurance that we will be able to enter into swap agreements or other hedging arrangements in the future, or
that existing or future hedging arrangements will offset i 1ncreases in interest rates. As of December 31,2010, we had
_ approxrmately $2. 0 b11hon of vanable rate debt outstandmg v

We have substanttal ﬁxed costs and, asa result, our operatmg mcome ﬂuctuates dtsproportwnately wuh
changes in our net sales,

- We operate with s1gmficant operatmg and financial leverage Significant: portions of: our: manufacturmg, selling, -

admlmstratlve and general expenses are fixed costs that neither increase nor decrease proportionately with sales.In
addmon a srgmfrcant portion of our interest expense is fixed. There can be no assurance that we would be able to
; reduce our flxed costs proportronately m response to a dechne in our net sales and therefore our competltlveness

gur mcome from operatrons and net mcome

. We may incur srgmficant costs in connection with asbestos clatms

We are among many defendants named m legal proceedmgs mvolvmg clarrns of 1nd1v1duals relatmg to alleged
'exposure to asbestos. At December 31, 2010 approxrmately 83 ,700 claims were pendmg agamst us allegrng various
: Aasbestos-related personal injuries purported to have, resulted from alleged exposure to.asbestos in certain rubber
encapsulated products or aircraft brakmg systems manufactured by us.in the past or to asbestos in certain of our

facilities. We expect that additional claims will: be brought agamst us in the future Our vitimate hablhty wrth_

respect to such pendrng and unasserted clauns 1s subJect to vanous uncertamnes mcludmg the followmg

* the number of claims that are brought in the future
- ,» the costs of defending and settling these claims;, .
e the risk of insolvencies among our, insurance camers,
. the poss1b1l1ty that adverse Jury verdicts could’ requlre us to pay damages in amounts greater than the
"amounts for whrch we ‘have’ h1stor1cally settled claims;. :
‘ 5‘_the risk of changes in the htrgatlon envnonment or Federal and state law govermng the compensatlon of
* “asbestos claimants; and
v e therisk that the- bankruptcres of other asbestos defendants ‘may increase our costs:

‘Because of the uncertamtles related to- such clalms, 1t 1s p0531ble that we may mcur a matenal amount of cost in
excess of our current reserve for such claims. In addltron if any of the foregoing risks’ were to matenahze, the
resultmg costs could have a matenal adverse 1mpact on our 11qu1d1ty, ﬁnancral position and results of operatrons in
future perrods For further information regardmg our. asbestos llablhtles, refer to the Note. to the, Consohdated
,Fmancral Statements No 19 Commrtments and Contmgent L1ab111t1es i :

We may be required to provide letters of credtt or post cash collateral zf we are subJect toa srgmficant
adverse Judgment or lf we are unable to obtam surety bonds, whtch may have a matenal adverse effect on
_ our ltquzdtty ‘ : : Lo

We are. subject 10 vanous legal proceedmgs If we w1sh to: appeal any future adverse Judgment m any of these
proceedings, we may be required to post an appeal bond with the relevant court. In that case, we may be required.to
issue a letter of credit to the surety posting the bond. We may issue up to an aggregate of $800 million in letters of
‘¢redit undei-our $1.5 billion U.S. senior secured first lien credit facility. As of December:31, 2010, we had
$474 million in letters of credit issued and $1,001 millioh of remaining availability under this facility. If- We are
subject to a significant'adverse judgment'and do not have sufficient availability under our credit facilities to issuea
letter of credit to support an appeal bond, we may be réquired to pay down borrowings under the facilities or deposit
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. cash collateral in order to. stay.the-enforcement of the judgment. pending -an- appeal If we.are unable to post cash
collateral, we may be unable to stay enforcement of the judgment. T

-; Under standard terms in the surety. market sureties- issue or contrnue ‘bonds on a.case-by-case basis and can
:declrne to issue bonds at any time or require;the. posting.of collateral as a condition to issuing or renewing any.bonds.
If surety providers were to limit or.eliminate our access to bonding, we would need to post other forms of collateral,
-such as letters of credrt or cash. As descrlbed above, we may be unable to secure; sufﬁcrent letters of credit under our
' credlt fac1lrt1es . . L P e . -

If we were subject to a significant adverse Judgment or eXpenenced an mterruptron or reduction in the'
avallabrlrty of bondrng capacrty, we may be requrred to provrde letters of credlt or post cash collateral which may
‘have a material’ adverse effect: o our 11qu1d1ty '

,We are subject to extensive government regulatwns that may materrally adversely aﬁect our operatmg
-results B P T ) IS LS A e L o .

_,We are subject to regu]atron by the De artment of Transportatron through the Natronal Hrghway Traffrc Safety
Adrmmstratron, or NHTSA whrch has tablrshed varrou standards and regulatrons apphcable to tires sold in'the
Uniited ‘States ‘and tires sold in a forelgn country that are identrcal or substantrally similar to tires sold in the
United States. NHTSA has the authority to order the recall of automotive’ products, 1nclud1ng trres, havmg

. safety-related defects

The Transportatron Recall Enhancement Accountabrlrty, and Documentatron Act or TREAD Act 1mposes
‘humerous requrrements with respect to thé early ‘Warning reportlng of warranty clarms property damage claims,
and’ bodlly mjury and fatahty ¢laims and’also requrre ire’ manufacturers, among other things, to conform with
_rev1sed and more rrgorous tire testmg standards Comphance with the’ TREAD Act regulatlons has increased, and

- will contmue to increase, the cost of producmg anid drstnbutmg tirés in the United" States In addmon, while we
‘believe that'otr trres dre free from desrgn and manufacturrng defects, it is possrble that a recall of our tires, under the
TREAD Act or otherW1se, could occur'in the future. A’ substantral recall ‘Coiild have & materral adverse effect onour
reputation, operating results and financial position. : : :

- In addition, as required by the Energy Independence “and Securrty "Act of 2007, NHTSA will establish a
‘national tire fuel effrcrency consumer information pi ‘gram When the related rule-makrng process is completed
CGertain tires sold ‘in thé United ‘Statés will be requrr to be. rated for rollrng resrstance, traction and tread wear.
While-the Federal law will pre-empt state tire fuel efﬁcrency Iaws adopted after January 1, 2006 we may become
“subject to addrtronal ‘tiré fuel efﬁcrency legrslatron, either ifi the United States or other countnes '

Our European operatlons are'subject to: regulatron by the:European Utiion. In 2009;: two 1mportant regulatrons,
the Tire Safety Regulation and the Tire Labeling Regulation, apphcable to tires sold in the European Union were
'adopted The Trre Safety Regulatron sets performance standards that t1res for cars and light’ and commercial triicks
,'need to méét for’ rollmg resrstance ‘wet grip, brakmg and 1oise in order to be sold in the European Union, and will
fbecome effective between 2012 and 2020 he T1re Labehng Regulatron applles toall car and light and commercral
: truck tires produced after July 1, 2012 any qurres that tires be’ labeled to mform consumers about the: tire’s fuel
efficrency, wet grip-and noise characteristics. For both of these’ regulatrons, additional 1mplementrng rules are berng
developed and are expected to be ﬁnallzed by the end of 2011

Trres produced or sold in Europe also have to comply wrth varrous other standards mcludrng envrronmental
laws such as REACH (Registration, Evaluation, Authorisation and Restriction of Chemical substances), which
regulates the use of chemicals in the European Union. For example, since January 1, 2010, REACH has prohibited
thie usé of highly aromatic’6ils i in tires; which were used as compoundrng components to nnprove certarn safety-
:related performance characterrstrcs such as gnp i - ,

et These U S and European regulatlons, rules adopted to 1mplement these regulatrons, or other similar
© regulations that may:be adopted. in the: United States, Europe orelsewhere.in the: future may -require.us to alter

-orincrease our capital spending and research and development. plans or.cease the productron of certain tires, whrch

could have a material adverse affect. on .our operatmg results. e o I -
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Laws and regulations governing environmental and occupational-safety and health are-complicated, change
frequently and have tended to become stricter over time. As a manufacturing corpany, we are subject to these laws

and regulations both inside and outside the United States. We may not be in complete compliance with such laws -

and regulations at all times. Our costs or liabilities relatmg to them may be more than the amount we have reserved
and that drfference may be material. s

“In' addmon “our manufacturmg facrhtres may become subject to further 11m1tatrons oh the emrssron of
“greenhouse gases” due to public policy concerns regarding climate change issues or other environmental or hiealth

_ and ‘safety concerns. While the form: of any addrttonal régulations: cannot- be: predrcted .a-“‘cap-and-trade”’ system.
“similar to the one adopted in'the European Union could be. adopted in the United- States. Any such.“cap- and—trade”

system (including the system currently in place in the European Umon) or other limitations 1mposed on the emission .

of “greenhouse gases” could require us to increase our capital expendrtures use our cash to acquire emission credits

, or restructure our manufacturing operations, which could have a material adverse’ affect on our operatmg results, :

financial condition and liquidity.

PR

Compliance with the laws and regulations-described above or any of the myriad of appllcable’forergn, Federal,

state and local laws and regulations currently in effect or that may be adopted-in the’ future could matenally -

adversely affect our competrtlve position, operatmg results, financial condrtron and’ lxqurdrty

RIS PR RN i3 » o e e
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'The terms. and conditions of our global alltance wrth Sumttpmo Rubber Industnes, Ltd provtde for exit,

_1:\.' B P I DU BT TP

rights available to SRI upon the occurrence of certam events, whzch could require us to make a substantuz'l‘ :

payment to acquire SRI’s intereést in our European and North American Jjoint ventires.

Under the global alliance agreements between us and SRI, SRI has the right to require-us to- purchase its ownershrp
interests in GDTE and GDTNA if certain triggering events have occurred, including certain bankruptcy events,

charnges in control of Goodyear or breaches of the global alliance agreements,'While we have:not dorie any ctirrent
valuation of these businesses, any payment required to be made to SRI pursuant to an exit under the terms-of the
global alhance agreements could be substant1a1 We cannot assure you that our operatmg performance cash ﬂow
would be sufficient funds- remammg tosatisfy: our, other-obligations. The: w1thdrawa1 of SRIfroth the global alliance
-could dlso-have other adverse effects.on our business; including the loss.of. technology and. purchasing synergies:

For further information regarding our global alliance with -SRI, mcludrng the events that could. tr1gger SRI s exit .

nghts see “Item 1 Busmess Descrlptron of Goodyear s Busmess — Global Alhance » .

If we are unable to attract and retain key personnel our business could be materially adversely: affected V. .
Our business substantrally depends on-the continued; servrce of key ‘members of ot management The 16ss of the
services of & significant nurmber of members of our management could have-a iiaterial :adverse effect on our

‘business. Out fuituré success will -also’ dépend on ‘our ability‘to attract- -atid-retain highly skilled personnel -Such as
engineering, marketing and senior management professionals. Competition for these employees is intense, and we

«could experience difficulty from time. to time in, hiring and retaining the personnel necessary .to. support our

busrness If we do not succeed in retarmng our current e

ting new hrgh quahty employees, our
busrness could be. matenally adversely affected ‘

We may be tmpacted by economi¢ and supply dzsrupttons assoclated wzth ‘events’ beyond our control, such as
war, acts of terror, political unrest, pubhc ‘health concerns, labor dlsputes or natural dlsasters. s

‘We manage businesses and facilities worldwide Our facilities and operations and'the facilities and operations of
our suppliers and customers, could be disrupted by events beyond our control, such as war, acts of terror, pohtlcal
unrest, public health concerns, labor disputes or natural disasters. Any such disruption could ¢cause deldys in'the
-production and distribution of our produets: and the Joss of:sales and customers.. We.may not-be insured against all
such potential losses and, if insured, the insurance roceeds that we recerve may not adequately compensate aus for
all.of our;losses.: . .t e vhdee o e L : o




VITEM lB UNRESOLVED STAFF COMMENTS

None

_ ITEM 2 PROPERT]ES

‘We manufacture our products in 56 manufacturmg facrhtles located around the world mcludmg 17 plants 1n n the
Umted States o : : :

: NORTH AMERICAN TmE MANUFACTUR!NG FACILIT[FS. g North Amencan Trre owns (or leases w1th the nght to
.purchase at a nominal. pnce) and. operates 20 manufacturmg fac111t1es in the Umted States and Canada;--' '

e 10 tire plants (8 in the’ Umted States and 2 in Canada)
© 7 » 1 steel tire wire cord plant
‘e 4 chemical plants '
1 tire mold plant, .
ltrreretreadplant C . RS TR
. * 2 aviation retread plants, and ‘
" o1 mix plant in Canada. )

' These facrlmes have floor space aggregatmg approx1mately 24 rmlhon square feet

EuropE, MDLE EAST AND AFRICA TIRE MANUFACTURING FAcrLlrrEs. Europe, Mrddle East and Afnca T1re owns :
and operates 20 manufactunng fac111t1es m 9 count.nes mcludmg S ' :

* 16 tire plants, : S S
-» 1 steel tire wire cord plant, . i R
¢ o1 tire'mold and tire. manufacturmg machmes facrhty,
-» ] .aviation retread plant, and - R :
. * 1. mix. plant '

*

.These fac1l1t1es have floor space aggregatmg apprommately 20 rmlhon square feet

LaTIN AMERICAN TirE MANUFACTURING - FaciLimiEs. . Latin' American Tire owns. and operates 8 manufacturmg '
facilities in'5 countries, including 6 tire plants, 1 tire xetread plant and 1 av1at10n retread plant These facrhtles have
floor space aggregatlng approxrmately 6 mrlhon square feet.” C S e

Asia PaciFic TIRE MANUFACTUR]NG FAcn.rrms As1a Pacrﬁc Trre owns and operates 8 manufacturmg facrlrtres in 6
countries, rncludmg 7 tire plants and 1 avratron retread plant These facﬂttles have ﬂoor space aggregatmg
approximately 5 rmlhon square feet: S L :

PLANT UTILIZATION. . Our worldwrde tire capacity utilization rate was approxirnatelyi?88% during 2010.compared
to approximately 73%.in 2009 and 78% in-2008. Our-2010. utilization improved due, to increased production in
response to increased demand as the global economy began to recover from the; recess1onary conditions that exrsted
1n2009and2008 : : T

OTHER FAcrerrEs. We also own and operate three research and development facilities and techmcal centers, and
‘threg tire proving grounds We also operate approximately 1,500 retail outlets for the Sale of Gur tires to consumer
and commercial customers, approximately 50 tire retreading facilities and ‘approximately 150 warehouse distri-
bution facilities. Substantially all of these facilities are leased. We do not consider any one of these leased properties
to be-material to our operations: For additional information regarding leased properties; refer-to the Notes to the -
Consolidated Financial Statements No, 9 :P»roperty, Plant and Equipment and No. 10, Leased Assets.. ...

ITEM 3. LEGAL PROCEEDINGS
Asbestos Lttzgatzon

A U TIPS ST [

" We-are. currently one of numerous defendants in legal proceedrngs in ‘ertain state and Federal courts involving
‘approxirhately 83,700 claimants at December 31, 2010 relating-to their alleged exposure ‘to materials- -containing
asbestos in products allegedly manufactured by us or asbestos materials present at our facilities. We manufactured,
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-among other things, rubber coated asbestos sheet gasket:materials from 1914 through 1973 and aircraft. brake
assemblies containing asbestos materials prior to 1987. Some of the claimants are independent contractors or their
'employees who allege .exposure to-asbestos-while working:at certain_of our facilities. It is expected that in a

substantial portion of these cases there w111 be no- evidence of exposure to a Goodyear manufactured product

containing asbestos or asbestos in our facilities. The amount expended by us and our insurers on defense and claim
resolution was approximately $26 million during 2010: The plaintiffs i in the'pending’ cases allege: that: they’ were
exposed to asbestos and, as a result of such exposure suffer from various respiratory diseases, including in some
" cases mesothelioma and lung cancer .The plamtrffs are seekmg unspecrﬁed actual and pumtlve damages and other
rehef For addmonal mformatron on asbestos htrgatron, refer to the No "to the Consohdated Fmancral Statements,
No 19, Commrtments and Contmgent Llabrhtres D : e

Marme Hose Investzgalwn

In May 2007, the United States Department of J ustice, Antitrust Drvrsron, announced that it had exet:uted search and "

arrest ‘warrants against a number of companies and their executives in connection with an investigation into

allegatlons of pnce frxmg in the manne hose mdustry We recerved a grand Jury document subpoena in May 2007__

author1t1es in connection w1th a similar” mvest1gatron of the marme hose 1ndustry“1n Europe In addrtron, in
November 2007, the Brazilian antitrust anthority notified Goodyear s Brazilian subsrdrary that it ‘was a party to a .
civil i 1nvest1gatron into alleged antrcompetrtrve practices in the marine hose industry in Brazil. Based on our review,
we continue {o. beheve Goodyear and its subsidiaries did not engage in unlawful conduct which is the subject of the -
investigations: descnbed above. None of € Goodyear ] executlves has been named ifn’ any criminal complarnt and no
arrest or search warrants have been executed against any of our executives or at any. of our facilities in connechon

i

‘w1th these 1nvest1gat10ns We are cooperatmg with U S.y European and Brazrhan authontres -
' South Afncan Competztwn D’tbunal Proceedmgs e ) .
' On August 31 2010, the South African Competltlon Commrssron referred a complarnt to the South Afrrcan
Competition Tribunal alleging that Goodyear South Africa (Pty): Ltd., Apollo Tyres South Africa (Pty) Ltd.,

Continental Tyre South Africa (Pty) Ltd., Bridgestone South Africa ((Pty) Ltd., and the South African Tyre
Marnufacturers Conferénce (Pty) Ltd. engaged in antr-competrtrve conduct in the tire market iti- South Afnca in

violation of the South Africari Competition:Act. The Competition’ Commlssron i§*séeking ‘a-penalty: of ‘approx-

imately $30 million, which is based on a percentage of Goodyear.South Africa’s annual revenues in 2008. Goodyear
South Africa has conducted an 1ntemal 1nvest1gatron regardmg these allegatrons and mtends to defend itself before
the Competltlon Trrbunal ; B R TS ARAR AP

’ 'Braztlzan Tax Assessment

In December 2010, the State of Sao- ] .aulo Brazrl ssued assessments to us for 1mproperly takmg tax credrts for

‘ valug-added ‘taxes paid to. cértain natural rubber processing Companies from January 2006 to October 2009. The

assessments, including interest and' penalties, total apprermately $51 mrlhon We have ﬁled a response contestmg
:the assessments and are defendmg thrs matter. - R : .

Other Matters : _,‘

In addltron to the legal proceedmgs described above, varrous other legal actions, clarms and governmental.'

investigations and proceedings covering a wide: ‘range’ of matters are pending agarnst us, including claims and

proceedings relating to several waste drsposal sites that have been identified by the United States Environmental

Protection Agency-and similar:agencies of various states forremedial investigation and cleanup, which sites were
allegedly used by us in the past for the drsposal of industrial waste materials. Based onavailable information, we do
not consider any such action, claim, investigation orproceéding to be-material; within the meaning of that term as

used in Item 103 of Regulation S-K and the instructioris thereto. For additional information regarding our legal-

proceedings, refer-to- the- Note to"the- Consolidated: Finaricial Statements No 19, Commitments-and- Contmgent
Liabilities. - : ;
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ITEM 5. MARKET FOR REGISTRANT’S COMMON EQUITY ‘RELATED STOCKHOLDER

MATTERS AND ISSUER PURCHASES OF EQUITY SECURITIES

The prmcrpal market for .our, cOmmon stock is the New York Stock Exchange (Stock Exchange Symbol GT)

Informatron relatmg to the hlgh and low sale pnces of shares of our common stock appears under the captronv
"in Item 8 of this Annual Report at page 124 and is mcorporated

Quarterly Data and Market Pnce Informatlo

herein by ‘reference. Under our primary credit facilities we aré pemutted to pay: drvrdends on our common. stock as
long as no default will have occurred and be continuing, additional indebtedness can be incurred under the credit
facilities following the payment, and certain financial tests are ‘satisfied. We have not declared any ¢ cash dividends in
. -the three- most recent fiscal years. At December 31, 2010 there were 20,466 récord” holders of the‘
242,938,949 shares .of our common stpck then ‘qutstanding. - Gt 4

e The followmg table presents mformatron_
three months ended December 31 2010 These shares, '

BT SRS AR

ith'te pect to repurchases of common stock made by us durmg the
if any, are dehvered to us by employees as payment for the
exercrse of the’ stock. optlons or the‘

Total Number ot‘ .

g Maximum Number' o

12/1/10 12/31/10 .

SR S

] . . Shares Purchased s | of Shares that’ May
. LRI § ‘| -7 Paft'df Publicly* "' | Yét Be Purchased |
o AN .4, - |-Totdl Number-of . Average Price Pald u Announced Plans or- | ;-Under the Plans or: | .-
_ Permd . ] Shares Purchased | = Per Share e . l"ropjarng . Programs
10/1/10-10/31/10::-_ e b e 1609 g --$1093 7, | —
11/1/10-11/30/10 — L _ _
2,550 1198 o i L

;Total

\

Set forth in the table below is: certam 1nformat10n regardmg the number of shares of our common stock that were
subjcot to outstandmg; stock. ophons or- other compcnsatron plan grants and awards at. December 31, 2010

Plan Category

EQUITY COMPENSATION PLAN INFORMATION - -+

Numnber of Shares

A Equlty ‘coﬁ{;;'éﬁsaﬁm{ plans .appr'oved by .
shareholders ......

..............

Equity compensation plans not approved

by shareholders(2)(3)

...............

. . Remainlng ‘Available. for
Number of Shares to be ‘Weighted Average Future Issuance under -
Issued upon Exercise of '~ Exercise Price of Equity Compensation
|+ 'Outstanding Options,. ! Outstanding-Options,. - Plans (Excludrng Shares:
. -Warrants and Rights, .. _.-Warrants and Rights . Retlected in Column (a)) .
s~-(g):v'- o - (b): RN (c) S
14,113,240 © 1503 i §,46i,si7'(1)
63,585 $11.19 —_
- .,"‘14,'176,8'2'5' S ;$1’5;f1 1 o N ’9,‘461,‘8‘1‘7 R

(1) Under our equrty-based compensatron plans, up to a maxrmum of 1 341 618 performance shares in respect of
. performance. periods ending -on-or. subsequent:to December-31; 2010, and 415,237 shares. of Atime-vested

. restricted stock have been awarded. In addition, up to 56,423 shares;of common stock-may be issued in respect

of the deferred payout-of awards made:under our equity.compensation plans.; The nuinber of performance.
~shares 1nd1cated assumes’ the maximum.possible payout that: may.be earned:during the: relevant performance

periods.
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(2)

Our Stock Optlon Plan for Hourly Bargammg Unit Employees at Designiated. Locations provrded for the

issuance of stock options to employees represented by the USW at various manufacturing plants. Options in -

~. respect of 36, 380 shares of common stock were granted on September 3, 2001, each havmg an exercise price of

N $25 03 per share. Each optlon has a term of ten years and was subject to certain vesting requirements over a two-"

" year period. No additional options may be granted under this Plan, whrch exprred September 30, 2001 except

3

with respect to optrons then outstanding.” - - & . -

.Our Hourly and Salaried Employees Stock Option Plan provrded for the issuance of stock’ optrons to’ selected
-+ hourly and non-executive salaried employeeés of Goodyear and its subsidiaries. Options in respect of
;294,690 shares of common stock were granted on September 30, .2002, each havmg an. exercise price of

" ~ $8.82 per share. Each option granted has a ten-year term and was subject to certain vesting requrrements No

i _additional options inay be granted undér this Plan, which expired December 31, 2002 except with respect to
options then outstanding. _ ' .
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TTEM 6; SELECTED FINANCIAL DATA. © -+ i i o o’ o0 e

Year Ended Deceniber 31,(1) _
’ 2010(2) 2009(3) 1T 2008(4)° © 2007(5) ' _2006(6)

millions 'excepi‘ per share amounts) '

Net Sales. . .. i oonsonennnn. il s1ss $16 301 ,$19,488. . $19,644 $18,751
Income (Loss) from Contmumg Operatlons ..... L0086y $.(364)- % (23 $ 190 - $ (280)
_Discontinued Operations . . ...........oeupavenen, o f=m . o e c 4630 1 0 43
Net Income (LOSS).". . ... v..ouu.nss ceoan(164) 7 (G643 U653 (23T
Less: Mmonty Shareholders Net Income R AR AU § ST SR (S V|
" Goodyear Net-Tncome (L0SS) .- . .- - . . .. e $.(216): 8 (3758 (1D . $ 583 -8 (348)
Goodyear Incotne (Loss) Per Share — Basic: N V Lo
Income (Loss) from Continuing Operations. ... ... '$(0.89) $ (1550 $(032) $ 060 § (2.21)
Discontinued Operations ... ... e i, — — — 230 , 0.25
" Goodyear Net Income (Loss) Per Share — Basic .... - $ (0.89) $ (1.55) §$ (032) $ 290 - $ (1.96)
Goodyeaf Income (Loss) Per Share — Diluted: o ' - : . .
Income (Loss) from Continuing Operations. . .. . . . $ (089 $ (155 $ (032) $ 059 $ (2.21)
Discontinued Operations ... ....... v evuen.n — — — 225 0.25
Goodyear Net Income (Loss) Per Sh'are‘— Diluted ... $ (0.89) $ (1.55) $ (032) $§ 284 § (1.96)
Total Assets. . ......... e $15,630 $14,4l-0‘ $15,226 $17,191“ $17,022
Long Term Debt and Capital Leases Due W1t1un One ' . .

Year ... v i e e AN 188 114 - 582 171 - 405
Long Termx Debt and Capital Leases. ............. " 4,319 4,182 4,132 4,329 6,538
"Goodyear Shareholders’ Equity (Deficit) .......... 644 735 1,022 2,850 (741)~_
. Total Shareholders’ Equity (Dcﬁcn) e 921 986 1,253 3,150 487

Dividends Per Share . .. ... e e e FRRE — C— —_ - —_—

(1) Refer to “Basis of Presentauon and “Prmmples of Consohdanon in the Note to the Consolidated Financial

03]

3

@

Statements No. 1, Accounting Policies.

Goodyear net loss in 2010 included net after-tax charges of $445 million, or $1.84 per share — diluted, due to

rationalization charges, including accelerated depreciation and asset write-offs; the devaluation of the -

Venezuelan bolivar fuerte against the U.S. dollar; charges related to the early redemption of debt and the

debt exchange offer; charges related to the disposal of a building in the Philippines; a one-time importation cost
adjustment; supplier disruption costs; a charge related to a claim regarding the use of value-added tax credits in

prior periods; and charges related to a strike in South Africa. Goodyear net loss in 2010 also included after-tax

benefits of $104 million, or $0.43 per share — diluted, from gains on asset sales; favorable settlements with

suppliers; an insurance recovery; and the beneﬁt of certain tax adjustments.

Goodyear net loss in 2009 included net after-tax charges of $277 million, or $1.16 per share — diluted, due to
rationalization charges, including accelerated depreciation and asset write-offs; asset sales; the liquidation of

our subsidiary in Guatemala; a legal reserve for a closed facility; and our USW labor contract. Goodyear net

loss in 2009 also included after-tax benefits of $156 million, or $0.65 per share — diluted, due to non-cash tax -
benefits related to losses from our U.S. operations; benefits primarily resulting from certain income tax items
including the release of the valuation allowance on our Australian operations and the settlement of our 1997
through 2003 Competent Authority claim between the United States and Canada; and the recognition of

insurance proceeds related to the settlement of a claim as a result of a fire at our manufacturing facility in

Thailand.

Goodyear net loss in 2008 included net after-tax charges of $311 million, or $1.29 per share — diluted, due to
rationalization charges, including accelerated depreciation and asset write-offs; costs related to the redemption
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- of ‘long-term debt; write-offs of déferred ‘debt issuance costs -associated ‘with refinancing and redemption

activities; general and product liability — discontinued products; VEBA-related charges; charges related to
Hurricanes Tke and Gustav; losses from the liquidation of our subsidiary in Jamaica; charges related to the exit
of our Moroccan business; and the valuation allowance on our investment in The Reserve Primary Fund.
Goodyear net loss in 2008 also included after-tax benefits of $68 million, or $0.28 per share — d11uted from

' asset sales, settlements w1th supphers and the beneﬁt of certam tax adJustments

)

Goodyear net. income 1n 2007 included-a net after-tax gain of $508 million, or $2. 48 per share — dlluted ‘
- related to the sale of our Engineered Products busmess Goodyear net income in 2007 also- included net after-tax
charges of $332 million, or $1.62 per share — diluted, due to curtailment and settlement charges related to our

pension plans; asset sales, including the assets of North American Tire’s tire and wheel assembly operation;
costs related to the redemption and conversion of long term debt; write-offs of deferred debt issuance costs
associated  with. refinancing, redemption and conversion activities; rationalization charges, including accel-

erated- depreciation and asset wnte-offs, and the impact of the USW strike: Of these amounts, discontinued

- operations in 2007 dncluded net -after-tax. charges -of -$90 -million, -or ' $0:44 per share — dilutéd, due to

* curtailment ‘and settlement: charges :related to’ pens1on plans ratlonahzatlon charges, and costs assoc1ated‘
- -with the USW strike, * T i . . , .

(6)

Goodyear net loss in 2006 included net after-tax charges of $804 million, or $4. 54 per sharé — — diluted, due to

. the impact of the USW, strike; ratlonahzatlon charges accelerated depreciation and asset write-offs; and general
,:_and product hab111ty d1scont1nued products Goodyear net loss in 2006 1nc1uded net after-tax beneﬁts of

A ":',-,_$283 million, or $1 60 peEL. share — diluted, from. certain tax adjustments; settlements ‘with Taw material
. supphers, asset sales, and increased estxmated useful lives of our tire mold equlpment of these amounts,. .

d1scont1nued operatlons in 2006 mcluded net after-tax charges of $56 nulhon, or.$0.32 per share — diluted due

to the 1mpact of the USW strike and rationalization charges, accelerated depreciation and asset wnte-offs and - .
- .- met after-tax beneflts of $16 mllhon, or $0 09 per share — diluted, from settlements w1th raw: matenal supphers
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~ ITEM 7." MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND :
RESULTSOFOPERATIONS JERI TR L S

OVERVIEW o

PR

The Goodyear Tire & Rubber Company is one of the world’s leadmg manufacturers of tires; w1th orie of the most
recognizable brand names in the world and operatrons il most regions of the world. We havé a broad global footprmt
with 56 manufacturing facilifies in 22 countries, including the Unitéd Statés. We operate-our business through four
. operating segments representing our regional tire businesses: North Amencan Tlre Europe Mlddle East and Afnca
Tire (“EMEA”), Lat1n Amencan T1re and As1a Pacrflc T1re Co : A

We faced -an uncertam busmess envnonment m 2010 as the. global economy contrnued 1ts recovery. from the
recessionary economic conditions. that-existed in-many parts of the.world during 2008.and 2009, particularly in
North America and Europe: We also faced a number of substantial challenges, such as rapidly rising raw-material
and energy costs, wage inflation in emerging markets, continued pressure from our unfunded pension obligations,
and the devaluation. of the currency and economic weakness in:Venezuela. Global tire industry demand, while
improving, continues to be below pre-recessmnary levels in North Amerrca and remains hard to predlct espec1ally
for OE production. : s :

R EI

" For the year ended December 31 2010 Goodyear net loss was $216 ‘million, compared toa Goodyear net loss
of $375 million i in 2009. Ot total segment operatmg mcome for 2010 was $917 million, , compared to'$372 million
in 2009. The i 1ncrease in segment operatmg income Was ‘due: pnmanly toa s1gmﬁcant decrease in under-absorbed
fixed overhead costs, an incréase in tire volume and strong price ‘and product mix whlch ‘more _than offset raw
matenal costs See “Results of Operatrons — Segment Infonnatlon” for addmonal mformatmn T :

Net sales ‘were $18 8 b1ll1on in'2010, compared to $16.3 b11110n in 2009. Net sales mcreased due to h1gher tire
volume primarily in North American Tire and EMEA, an increase in other tire-related businesses, pnmarlly in
North Amencan Tire’s third party sales of chemical products and improved product mix. :

We acted to address the uncertain economic environment and the challenges described above by 1mplementmg

strategic initiatives aimed at permitting us to take advantage of i 1mprov1ng €CONOmic condmons and to emerge
stronger in the future. Under those strategic initiatives we planned to:

¢ Continue to focus on consumer—dnven product development by launching a s1gmf1cant number of new and
innovative products, :

.+ Take a selectlve approach to the market, targeting proﬁtable segments where we have competitive
advantage; K N

* Focus on price and product mix improvements to address rising. raw material costs; '
* Achieve cost reductions of $1.0 billion over three years from 2010 to 2012;

-+ Reduce our high-cost capacity by 15 to 25 million units; o
* Focus on cash flow to provrde fundmg for-investments in future growth

* Create an advantaged supply chain focused on optmnzmg mventory levels and further 1mprov1ng customer
-service; and . .

. Improve our manufacturmg efficiency, including recovering unabsorbed fixed costs incurred during the
recession. ' .

We met and frequently exceeded our ﬁnancral and operating goals for 2010, mcludmg the followmg key
ach1evements

. Nearly 60 successful new product launches thereby mcreasmg the percentage of our sales commg from
recently launched products;
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e ‘Pnce and product hix improvenients of $689' rmlhon which: helped to offset $685 ‘million. of raw misterial
cost iricreases, exclusive'of approxrmately $136: rmlhon ‘ofi raw ihiaterial cost savings included'in our.cost
savings descnbed below, :

Cost savings of $467 million, which included savings from contmuous improvement initiatives, mcludmg
- .:savings. under our USW. agreement;. increased .low:=cost. country sourcmg, and 1mtrat1ves to reduce raw
material costs and sellmg, administrative and.general . expense T TR R

8 Recovery of. unabsorbed flxed costs of; approxrmately $278 rmlhon compared: to 2009

'AContmued progress ‘on’ actlons o reduce our’ hlgh' Ecost manufacturmg capac1ty, mcludmg the” announced
closure of our factory m Umon Cxty, Tennessee whrch brmgs our announced manufacturmg Capacrty

& to 25 rmlhon umts, -

, :j-_ Srgmﬁcant progress on. manufactunng 1nvestments in; Oklahoma, Chrle and Chm

e Further 1mprovements in working capital through strong rnventory management lmproved’vendor terths ‘and
goodcollectlons at year-end; and , e ety e e st e e

¢ " The ‘sticcessful completron of a $1. 0 bil
: maturmes and further enhanced our quurdrty posrtron

- ‘Pension and Beneﬁt Plans ‘

Durmg 2010, our U. S pensron fund expenenced market gams, whrch mcreased plan assets by $473 mlhon and
decreased net actuanal losses included in Accumulated Other Comprehensrve Loss:(“AOCLY) by $193 million. 'As
a result, annual U.S. net periodic pension cost will decrease to approximately $175 million tp $200. nulhon in 2011
from $219 rmlhon in 2010 due pnmanly to expected returns on hrgher plan assets,

qumdrty

PN

'-At December 31 2010 ‘We had $2 005 nulhon in Cash and cash equ1valents as: well as,$2 475 rmlhon of unused

availability under our various credit- agreements, compared t0.$1,922 :million and,$2,567-million, respectively, at

December 31, 2009. Cash.and-cash equivalents were favorably affected by.the reduced-netloss compared to.2009,
improvements in'trade working capital of $52-million. and.praceeds from..the issuance: of our;$1.0 billion
8.25% senior notes due 2020. Partially offsetting these increases in Cash and cash €quivalents were capital
expendltures of $944 million and the: redemptlon of $973 mllhon of outstandmg notes, 1ncludrng $713 nulhon of
riotes due in 2011'nd $260 mllhon of notes' due m 2015 . o

‘We believe that our hqurdrty posmon is adequate to fund our operatmg and mvestmg needs in 2011 and to
provide us with flexibility to respond to further changes in. the busmess envuonment B

New Products oo :;'.";'- ; . B Rt SUNERC RSPt s r:-i.lu

In 2010,.we successfully launched our new Goodyear Assurance ComforTred Touring tire, in North Amencan Tire.

We also announced the launch of 12 new and retread product lines in our commercial truck tite businiess with seven
.of those lines featuring Fuel Max and Duraseal Technology. At.our North American Tire dealer conference in early '

- 2011, we introduced several key products, most notably the Goodyear Assurance TripleTred:All Season tire and.our

new Eagle F1 Asymmetric 2 tire. Addmonally, we are addmg key sizes of new consumer products launched in -

recent years

o, In Europe Mrddle East and Afnca T1re we 1ntroduced the. Dunlop StreetRes onse and the QuatroMaxx We
also introduced the UG Ice + targetmg the Nordtc and Russran arkets In add1t1 ' we unched our Goodyear Fuel
Max Trarler txres o . . '

-.In-Latin Amencan T1re we successfully developed the Fuel Max Technology for consumer through the GPS
Duraplus product line. We also introduced the Eagle Excellénce with Aquamax Technology and the vaa product
line. The new G665 Plus for city service applications was introduced in the commercial line; - = %" Do
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o

In As1a Pacific Trre, we launched the! Eagle EfﬁcrentGrtp and Assurance-Fuel Max tires and re-launched the .

,Wrangler AT/SA with 1mproved wear performance to meet the demand of the growmg Suv: segment

Outlook o

We expect 2011 to be a year- of commued recovery. We w11l face challenges related’ pnmanly to-raw’ materral costs
~ and the s1gmficant actions we are taking globally. to: improve: our manufacturing footprmt

We' expect the: global tire industry to confinue to grow in 2011 “with volume expansron ‘across all regions and

+ major segments In North America, consumer replacement is. expected to grow between 1% and 3%, consumer OE

between 5% and 10%, commerc1al replacement between 3% and 8% and commerc1al OE between 20% and 30%.
We ant101pate our North American consumer OE volumes w111 increase at less than the mdustry Tate; given actions
we have taken to be more selectrve in our OE fitments. In Europe, consumer replacement is expected to grow
between 1% and 3%, consumer OE between 0% and 5%, commercial replacement between 5% and 10% and
commercial OE between 30% and-40%. Overall,‘we expect our usit sales w1ll increase: by 3%to 5%:in 2011 as we
‘contmue to grow in targeted segments :

/

We expect our raw material costs in the first quarter of 2011 to mcrease 25% to 30% when compared with the
first quarter of. 2010 Similar increases are expected for: the se¢ond quarter of 2011 compared with the second
quarter of 2010. We expect raw material costs to peak in the third. quarter of 2011 In order-to mitigate some of the
impact of rapidly rising natural rubber prices, we are continuing to focus on pnce and product mix, to substitute
synthetic rubber for natural rubber where possible and to work to identify additional substitution opportunities, to
reduce the amount of natural rubber requlred in each tire, and to pursue alternative raw materials including
innovative bio-based materials: However, during: periods of rapidly rising-raw miaterial costs, we may hot be able to

fullyoffset those rAw material cost increases through the use of these strategles, althou gh we remaln conﬁdent inour .

ability to-do so bver the’ longer term Giloi

We expect unabsorbed ﬁxed cost recovery and our cost savmgs program to contnbute approxlmately
$1.0 billion to our operating results in 2011 and 2012 compared to 2010. As a result of increased productlon
and our planned manufacturing footprint reductions in Tennessee and France, we ‘expect to recover approx1mately
$175 million of unabsorbed fixed costs in2011:and approxiinately $295 million in 2012. We also expect to reduce
costs by more than $500 million i in 2011 and 2012 ‘with approximately half of the savmgs realized ineéach year. As-a

‘partial offset to these beneﬁts, we expect to incuir approxrmately $30 IIlllllOl’l to $40 million- of addxtlonal costs‘

related to start-up expenses for our‘ new manufactunng facrhty in Chma m 2011

operatrons, ﬁnanc1a1 condition or hqurdxty and “Forward-Lookmg Informahon — Safe Harbor Statement” at

page 56 for a dlscuss1on of our use of forward looktng statements T

Y

RESULTS OF OPERATIONS CONSOLIDATED

- All per share amounts are dtluted and refer to Goodyear net loss.

.2010 Compared to 2009

For the ‘yeat ended December 31; 2010 Goodyear net loss was’ $216 nulhon or $0 89 per- share compared to
$375 rmlhon, or $1 55 per share, m"2009 S . - :

i

Net Sales
Net sales in 2010 of $18 8 bllhon lncreased $2 5 blllron ‘or 15 5%, compared t02009 due pnmanly to 1ncreased tire

volume of $1,044 million, prifnarily in North' Amiérican Tire and EMEA, $867 million dué to favorable changes in

price and product mix, and increased sales in other tire-related businesses of $582 million, primarily in' North
. American- Tiré’s third party"sales. of chemical products. Consumer and commercial net-sales in 2010 were

$10.3 .billion and $3.5 bllhon respectrvely Consumer and commerc1a1 net sales in. 2009 were $9 4 bllhon and
$2.8 billion, respectlvely e . R o . .
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-~ The fol,lo_wing..ta_ble presents our tire unit sales for the periods indicated; .- NV T
g LR g ' o ‘ ‘Year Ended December 31;
2016 -~ 2009 - . % Change:

(I illions of tires) o
) ':'ReplaCement Umts e B I A
" North Amenca.n T1re(US and Canada) ....... Meeiiiaieien.... 508 500, 14% -

Intemational .. ... oL viie.. 822 180 53% . -
- Total e et 13301280 .,3.9%
*'OEUmts RN ' ' i e ,
127" 254%
7263 213%
390 225%':.- g
1670 82% o

The increase in' worldw1de tire umt sales of 13 8 mllhon umts or 8 2%, compared to 2009, mcluded an increase of

- 8.8 million OE units, or 22. 5%, due primarily to increases:in the consumer markets-in North Amerlcan Tire and
EMEA due to improved economic conditions resulting in higher demand for new vehicles, and-an increase of
5.0 million units, or 3.9%, in replacement units, pnmarlly in EMEA. EMEA replacement volume increased
2.8 ‘million usits, or 5.2%, pnmanly in”consumer, and Latin Amencan Tire replacement volumeé' increased
0.9 million units, or 6.7%, due to improved economic conditions in Europe and Latin Amenca Consumer and
commercial units in 2010 were 164:4 million and 14.0 million, respectrvely Consumer and commerc1al units 1n
2009 were 152 9 million and 12.2 mrlhon respectrvcly : :

Cost of Goods Sold

" Costof goods-sold (“CGS”) was $15. 5 blllron in 2010, mcreasmg $1.8 billion, or 13.0%, compared to 2009. CGS in
2010 increased due primarily to higher tire volume of $850 million, mamly in North American Tire and EMEA,

higher raw material costs of $549 million, hrgher costs in other tire-related businesses of $529 million, primarily in-

North American:Tire’s cost of chemical products; and product mix-related manufacturing cost ‘increases of
$178 million. CGS was favorably impacted by decreased conversion costs-of $295 million, due primarily to lower
under-absorbed fixed overhead costs of $278 million due to higher production volume. CGS benefited from savings

from rationalization plans of $91 million. CGS.ini 2010 included charges. for accelerated. depreciation and asset

write-offs of $15 million ($11 million after-tax or. $0.05 per share), compared to $43 million in 2009 ($38 million
after-tax or $0.16 per share). CGS in 2010 also 1ncluded gains from supplier settlements of $12 million ($8 1 million
after-tax or $0.03 per share), expense due to a supplier disruption of $4 million ($4 million after-tax or $0.02 per

share), a one-time importation cost adjustment of $3 million ($3 million after-tax or $0.01 per share), and the impact.
of a strike in South Afrlca of $3 mllllon ($3 rmlhon after-tax or $0 01 per share) CGS was 82. l% of sales in 2010

: compared to 83. 9% m 2009

Sellmg, Admmlstratlve and General Expense

. Selling, administrative and general expense ('SAG”) was $2.6 bllhon in 2010 mcreasmg $226 m1111on, or 9 4%,

compared to 2009 SAG increased due pnmanly to, increased . wages and benefits of $103 nulhon mcludmg-

$63 rmlhon of 1ncent1ve compensatron hlgher advertrsmg expenses of $47 mllhon, and increased warehousmg

costs of $17 million. SAG benefited from savings- from rationalization. plans ‘of $18 rrulhon and an insurance
recovery of $8. m_1111on ($8 mrlhon after-tax or. $0 03 -per share) SAG in 2010 was 14. 0%. of sales, compared to

,14 7% in 2009,

Ratlonahzatlons :

To mamtam global competmveness we have 1mplemented ranonahzatron actlons over the past several years to '

. reduce excess and high-cost manufacturing. capacity and:to reduce selling, adrmmstratrve and general expenses
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through associate headcount redudtions. We recorded net *rationalization -charges ‘of $240_ million in2010 :

($225 million after-tax or $0:93 per share). Rationalization actions in- 2010 consisted of the plan to close our
 tire manufacturing facility in Union City, Tennessee, the consolidation of several warehouses in North American
Tire, an increase in costs related to the d1scontmuatlon of consumer tire production at one of our facilities in
Amiens, France, and the closure of a tire manufacturing facility in Taiwan. Additional ratlonallzatron charges of

approxrmately $50°million related to 2010 ratronahzatron plans have not Vet been recorded and are expected to be

incurred and recorded durmg the next twelve months. . : o S

, We recorded het ratiorialization charges of $227 million in 2009 ($182 million after-tax or $0 95 per share).
Rationalization actions in 2009 consisted of i initiatives in North American Tire to reduce manufacturing headcount
at several facrhtres including Union Crty, Tennessee; Danville, Vrrgrma and Topeka Kansas, to respond to lower
productron demand Addmonal salaried headcount reductrons were initiated at our corporate offrces in Akron,

Ohio, in North Amefican Tire and throughout EMEA. We also initiated the discontinuation of consumier tire -

productioii at one of our fac111t1es in Amiens, France and manufacturmg headcount reductions at each of our two
facilities i in Brazil.

"-(.\ et
i X TONS BEECF R

Upon completron of the 2010 plans we estrmate that annual operatmg costs will be reduced by approxunately

$97 million. ($86. million CGS' and $11:million‘ SAG). The-savings realized .in'.2010 for the.2010 plans. totaled’
$9 million: ($4 million CGS and $5 million SAG). In addrtron, savmgs realrzed in 2010 for the. 2009 plans totaled :

$147 million ($121 million CGS and $26 mrllron SAG)

] For further 1nf0nnatlon refer to the Note to the Consohdated Frnanmal Statements No 2 Costs Assocrated
w1th Ratxonahzatlon Programs ; :

Triterest Expense o

:

Interest expense was $316 million in 2010, mcreasmg $5 rmlllon compared to 2009 The increase was. due pnmanly
to higher weighted average interest rates in 2010 partially offset by lower average debt levels, i

I te e n . LTy e .
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Other Expense "' - R

Other Expense iri 2010 was $186 mrllron mcreasmg $l46 mrllron from $40 rmllron in 2009 Net forelgn currency
exchangelosses in 2010 were $159 iillion comparéd te $7:million in 2009. ‘The 2010 period included a first quarter

* foreign exchange loss of $110.million ($99:million after-tax-or-$0.41 per share) resulting.from the January 8, 2010.

devaluation of the Venezuelan bolivar fuerte against.the U:S. dollar .and a. fourth quarter-foreign exchange loss of
$24 million ($20 million after-tax or $0.08 per'share).in corinection ‘with the January 1, 2011 elimination of the two=

tier exchange' rate structure, which was-announced:by-the’ Vénezuelan. government in December 2010. Foreign
currency exchange also reflected net gains ¢ and losses resultmg from the effect of exchange rate changes on vanous

forergn currency transactlons worldwrde Bt

Effectrve January 1 2010 Venezuela s economy was'co s1dered to be h1gh1y mﬂatlonary under U S. generally:

[y

period, based upon the blended Consumer Price Index and National Consumer Price Index. Accordmgly, the U. S dol]ar '

was determined to be the functional curiency of our Venezuelan subsidiary. All gains and losses resultrng from the
remeasurement of its’ ﬁnancral statements since January 1, 2010 were determmed using official’ ‘exchange rates.

" On January 8, 2010 Venezuela estabhshed a two-tler exchange rdte structure fof essentral and’ non—essentral‘ :

goods ‘For essential goods the’ ofﬁcral exchange rate was 2.6 bohvares fuertes to the U.S. dollar and for non-essentlal
goods the official exchange rate was 4.3 bolivares fliertes to the U.S. dollar.” As announced by the Venezuelan

government in December 2010, on January 1, 2011 the two-trer exchange rate structure was, ehmrnated and the"

éxchiange raté for ¢éssential goods cannot be used for our unsettled amotunts at December 31, 2010. Eﬁ‘ectrve J anuary T,
2011, the official exchange rate of 4.3 bolivares fuertes to the U.S. dollar was established for substantially all goods

- The $110 million foreéign currency exchange loss in the first quarter of 2010 primarily consrsted___of a
$157 million remeasurement loss on bolivar-denominated net monetary assets and liabilities, including deferred

taxes, at the time of the January 2010 devaluation. The loss was primarily rélated to-cash deposits in Venezuela that
were remeasured: at the official -exchange rate of 4.3 bolivares fuettes applicable to:non-esseritial goods, and was
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partially offset by a $47 million subsidy receivable related to U.S. dollar-denomitiated payables that wére expected

to-be settled -at the official subsrdy exchange rate of 2.6 bolivares fuertes apphcable to essential goods.. Since we
expected these payables fo be settled at the subsrdy essentral goods rate, we estabhshed a subsrdy recervable to
reflect the- expected benefit to be received in the form Of the differénce between the essential and non-essentral
"goods exchange rates. Throughout 2010, we periodically assessed our ability to realize the benefit of the subsidy
- receivable, and a substantial portion of purchases by our Venezuelan subsidiary had qnahﬁed ‘and- settled ‘at the
official exchange rate for essentral goods e

"3'.."/:' O . PR S PR

As aresult of the elrmrnatron of the offrcral subsrdy exchange rate for'essential goods ‘W€ no longer expect our

Venezuelan subsxdrary to settle payables at that exchange rate. Accordingly, we recorded a foreign exchange loss of

$24 million in the fourth quarter of 2010 related to the reversal of the subsrdy receivable at December 31, 2010. -

" Financing fees in 2010 of $95 million included $56 nnlhon ($56 mllhon after-tax or $0.23 per share) related to-;

the redemptron of $973 million of long term debt, of which $50 million were cash premiums paid on the redemption
and $6 million were financing fees which were written off. Also included in financing fees were,costs related to our
debt exchange offer of. $5:million ($5 million after-tax or. $0.02. per share): .. ooy o :

" Net garns onasset sales weré 473 mrlhon ($48 rmlhon after-tax or $0 20° per share) m 2010 compared to net losses
on asset sales of $30 million ($30 million after-tax or $0.13 per ‘share) in 2009. Net gains in 2010 telated prrmarrly to
the sale of a closed manufacturing faeility in Taiwan and land in Thailand and the recognmon of:a deferred gain from
the sale of a warehouse in Guatemala in 2008. Net losses in 2009 were due prrmarrly to the sale of certain of our
properties in Akron, Ohio that comprise our current headquarters in connection with the development ofa proposed
new headquarters in Akron Ohio.

The 2010 perrod also mcluded a charge of $25 million ($18 rmllron after-tax or $0 07 per sha.re) related toa
claim regarding the use of value-added tax credlts in prlor years '

ST

For further 1nformat10n refer to the Note to the Consohdated Fmancral Statements No 3 Other Expense

Income Taxes

_ Tax expense in 2010 was $172 million on income before i income faxes of $8 rmllron pnmanly dnven by a U S loss
of $529 million with no tax benefit. For 2009 tax expense was $7 million on a loss before’ incoitie ‘taxes of
$357. million. Our ificome tax expense or benefit is allocated among operations and items charged or credited
directly to shareholders equrty Pursuant to this allocation requirement, for the years endmg December 31, 2010
and 2009, a $9 million'($9 miilion after-minority or $0.04 per share) and $100 million ($100 ‘million aftér-minority

or $0.42 per share), respectively, non-cash tax benefit has been allocated to the loss from our U.S. operations, with

offsetting tax expense allocated to items,; prrmarrly attnbutable to employee/beneflts charged dxrectly to share-
holders’ equity. Income tax expense in 2010 aldo included net tax beneﬁts of $33 million’ ($31 million after-mmonty
or $0.13 per share) primarily related t0a'$16 rmlhon benefrt on enactéd taxliw changes ‘and $20 million of tax
benefits related to ‘the settlement of tax i
_]Ul‘lSdlCthnS Incomeé tax expense in 2009 also mcluded net tax benefits of $42 millich ($42 million’ after-rmnonty
or $0.18 per share) primarily relatéd to'a $29 million benefit resultmg from the release of - a valuiation allowance on’

our Australian operations and a $19 million benefit resulting from “the” settlement of our 1997 through 2003

Competent Authorrty clarm between the United States and Canada.

The différence between our effective tax rate and the U.S. statutory rate was due pnmanly to our contmumg to

maintain a full valuatron allowance agarnst our: net, Federal and state. deferred tax. assets and the ad_]ustments :

drscussed above

Our losses i in vanous taxmg Jurrsdrctrons in recent perrods represented sufﬁcrent negatrve evrdence to requrre_-'
us to mamtam a fuil valuatron allowance agamst certam of our net deferred tax assets However, in certam forelgn.

......

$150 mrlllon ($135 rmlhon net of mmonty mterest)

............

-For further mformatron, ‘refer-to the Note'to the Consohdated F1nanc1a1 Statements No 15 Income Taxes
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Mmority Shareholders Net Income _
Mmonty shareholders net mcome was $52 mllhon in 2010 c0mpared to $1 1 mllhon in 2009 The 1ncrease was due

pnmanly to mcreased earmngs m our Jomt venture m Europe L

2009 Compared to 2008

"For the year ended December 31, 2009, Goodyear net loss was $375 mllhon or $1 55 per share, compared to

$77 rmlhon, or $0 32 per share, in 2008

Net Sales

.Net sales in 2009-of $16.3 billion'decreased.$3.2; b1lhon, or 16%, compared to 2008 due primarily to lower tire

volume of $1.4 billion, primarily in North-American Tire and EMEA, reduced sales in other tire-related businesses’
of $924 million, primarily‘in North Americari Tire’s third party sales of cheiical products, and foreign currency:

translation of $699 million, primarily in EMEA. Net sales also decreased $124 milliori‘due to unfavorable changes'

in product mix net of pricing 1mprovements, reﬂectmg a lower rmx of hlgh-value added commerc1al lruck and
off- the—road tlres due to weakness in those markets o : :

The followmg table presents our t1re umt sales for the penods mdlcated ' ]
‘ i . 'Year Ended becember.Sl, B

(1n milions of tires) 2w 2008 % Changs”
~ Replacement Units N o o o
- Notth American Tire (U.S. and Canada). R Seaiued col 5000 514 29%
CInternational ... .....iiiil e i 1800 827 0 (51%.
Total ...... .. LA DI 1280 Y1341 460%
OE Units ‘ - _ b
~ North American Tire (U S. and Canada), . .. ... . - e 127. 197 . .(355%
7 Intematronal e e e e 2630307 ~(14.1)%,
B -Total Do o Y T S A AT 3901504 - (22:5)%. -+
- Goodyear worldwrde tlre units . .l . ' 1670 C1845 (95)%

The decrease m worldwrde nre unit sales of 17 5 rmlhon umts or 9 5% compared to 2008 mcluded a decrease of

114 rmlhon OE umts, or22.5 %, due pnmanly to decreases in: the consumer markets in North Amerlcan Tire and
EMEA due to recessionary economic condmons resultmg in lower demand for new vehicles, and a decrease of,
6.1 nulhon umts, or4.6%, in replacement umts pnmanly in North Amencan T1re and EMEA North Amencan T1re
consumer replacement volume decreased 1.1 rmlhon units, or. 2. 3%, and. EMEA consymer replacement volume

: decreased 2.7 million units, or 5 1%, The, dechne in consumer replacement volume is, due in part to recess1onary.

economic, condmons in the U. S and Europe

Cost of Goods Sold -

) CGS was: $13 7 bllhon in 2009, decreasmg $2 5 brlhon, or- 15%, compared to 2008 CGS in 2009 decreased due:

primarily to lower tire volume of $1.2 billion, mainly in North American Tire and EMEA, lower costs iit other tire-
related businesses of $788 million, pnmanly in North American Tire’s cost of chemical products, foreign currency

translation of $616 mﬂhon, pnmanly in EMEA, product mix- related manufactunng cost decreases of $331 million

and lower raw matenal costs of $115 nnlhon ‘CGS also beneﬁted from savings from ratxonahzatlon plans of

$105 million. CGS was unfavorably 1mpacted by ‘increased cofiversion costs of $655 nnlhon ‘due pnmarlly to -
higher- under-absorbed fixed overhead costs of $490 million due to lower productlon volume CGS1in 2009 1nc1uded,

charges for accelerated depreciation and asset write-offs of $43 million ($38 millioi after-tax or $0.16 per share),

compared to-$28 million in 2008 ($28 million after—ta_x_ or $0.12 per share)..CGS in-2009 also included a charge of
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$5 million ($5 million after-tax or $0.02 per share) related to our new: labor confract w1th the;USW. €GS was 83. 9% -
of sales in 2009 compared to 82 8% in 2008 e T A A S

: Sellmg, Admmlstratlve and General Expense

~ SAG was $2.4 billion in 2009 decreasing $196 million, or 8%, compared to 2008. SAG decreased due pnmanly to
reduced foreign currency translation of $105 million, lower advertising expenses of. $52- million, savings from
rationalization plans of $42 rmlhon reduced transportation and warehousing costs of $27 million, Jower costs for
- consultants and contract labor of $22 million and other cost reduction actions. SAG reflected increased-incentive
compensation costs of $97 million of which approximately 50% was due to an 1ncrease 1n our stock pnce SAG in -
2009 was 14. 7% of sales compared to 13.3% in 2008 ' ’ : -

' Ratlonallzations 3 e
We recorded net ratlonallzatlon charges of $227 mrlhon in 2009 ($182 rmlhon after-tax or $0 75 per share)

" Rationalization actions in 2009 consisted of i initiatives in North Afnerican Tiré to reduce manufacturlng headcount
at several facilities, including Union City, Tennessee, Danville, Vrrglma and Topeka Kansas, to respond to lower
production demand. Additional salaried headcount reductions were. initiated at our corporate offices in Akron,
Ohijo, .in North American; Tire.and throughout EMEA. We also. 1mt1ated the dlscontmuatlon of .consumer tire
production at one of our fac111t1es in Amiens, France. and manufacturing headcount reductions at each of our two
facrlmes in Braz11 _ _ ) . . 4

We recorded net ratronahzatron charges of $184 mllhon 1n 2008 ($167 m11110n after-tax or $0 69 per share),
which consisted primarily of the. closure of the. Somerton, Australia tire-manufacturing facility, the closure.of the
“Tyler, Texas mix center, and our plan to exit 92 of our underperforming retail stores in the U,S. Other rationalization
actions, in 2008 related to plans to.reduce manufacturing, selhng, 'adrmmstratrve and’ general expenses through
headcount reductions-in all of .our strategrc business units.

For further 1nformat10n, refer to the Note to the Consohdated F1nanc1a1 Statements No 2, Costs Assocrated
with Rationalization Prograrns - N

Interest Expense

Interest expense was $311 ‘million .in 2009, decreasing $9 million. compared to 2008, The: decrease was due
pnmanly to lower werghted average mterest Tates in 2009, partmlly offset by hlgher average debt levels

,Other Expense

Other Expense was $40 million in 2009 compared to $59 rmlhon in 2008 Other Expense m 2009 decreased due

primarily to lower expenses for financing fees and financial instruments, general and product 11ab111ty —discon-.

tinued products, and foreign currency exchange. Other Expense in 2009 was adversely affeéted by net losses on
asset sales and lower interest income. Other Expense in 2009 included a gain of $26 million ($13 million after-tax or
$0.05 per share) from the recognition of insurance proceeds related to the settlement of a claim as a result of afire at
our manufacturmg facility in Thailand, net losses on asset sales of $30 million ($30 million after-tax or $0.13 per
share) due primarily to the'sale of properties in Akron, Ohio, a loss on the liquidation of our subsidiary in Guatemala 4
of $18 million ($18 million after-tax or $0.08 per share), and a charge for 4 legal reserve.for:a closed facrhty of
$5 million ($4 million after-tax or $0.02 per share). B

For further information, refer to the Note to the Consohdated Frnanmal Statements No 3 Other Expense

Income Taxes = - L B e o T LT T )

_Tax expense in 2009 was $7 mrlhon on a loss before mcome takes of $357 mﬂhon For 2008 we recorded tax.
éxpense of $209 million on ‘income before ificome taxes of $186 rmlhon Our'i mcome tax experise Or beneﬁt is
allocated among operations and items charged or credited drrectly to sharcholders” -equity. Pursuant to this
allocation requirement, for 2009,.a $100 million non-cash tax benefit ($100 million-after-minority or $0:42 per

share) has been allocated to the loss from our-U.S..operations, with offsettingrtax expense allocated to.items,
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primarily atiributable ‘to émployee benefits; charged directly to shéreholders*™ equity:Income taX -expense in 2009
also included net tax benefits of $42 million ($42 million after-minofity-or'$0.18 per share) primarily related'to a
$29 million benefit resulting from the release of a valuation allowance on our Australian operations and a

$19 million benefit resulting from the settlement of our 1997 through 2003 Competent: Authorlty claim between the -

UmtedStatesandCanada U o et ey e
: \,. s . T . o N U EUNIR SR TP A B I

- Thedifference between our effectlve ‘tax rate and the U.s. statutory rate was due prrmarrly to our.continuing to -

maintain- a.full valuatron allowance agamst ‘our net Federal and state deferred tax ‘assets and. the adjustments
discussed above. ™ . © oL T ne sy ea g e P e e " R SR Lo

For"further mformanon, referto fhe Note to the ConsohdatedFmancralStatementsN 15, Income
'Mmority Shareholders’ Net Incorne . e et
Minority shareholders et income was $11 Imlhon in 2009 .compared to $54nulhon in 2008 The decrease was due
' 'pnmarlly to decreased earmngs in our Jomt venture m Europe e

RESULTS OF, OPERATIONS ~ SEGMENT INFORMATION '

Segment: information ‘reflects” our strateglc ‘business units’ (“SBUs”) Wthh are.‘ rgarnzed to meet customer
requirements-d@nd global competlnon and are segmented on'a reglonal basisy oo wn TR

Results of operanons are measured based on net sales to unaffiliated customers and segment operatmg income.
Each segment ‘éxports tires to othier: segments The financial results of each segment excltide sales of tires exported
- to‘other segments “but incliide - operatmg income:- derived :from such ‘transactions.” ‘Segment operating incomé is

- ‘computed as follows: Net Sales less CGS: (excludrng asset write-off and'accelerated depreciation charges) and SAG
(including: certain- -allocated ‘corporate adrninistrative expenses): ‘Segment operating ‘income’also in¢ludes cértain
royaltiés and equity in earnings of most affiliates. Segmeht dperating inconié does not inchide'riet ratiorialization

/ charges (credlts) asset sales and cenam other 1tems. R :

Total, segment operating income was $917 mrlhon in 2010, $372 rmlhon in 2009 and $804 m11110n in 2008.

Total segment operating margin (segment operating income dlvxded by segment sales) in 2010 was 4 9%, compared
to 2.3% in 2009 and 4.1% in 2008. _ _ S e B

Management believés that total segment operating incomé is useful -becaus"e it represents thé aggregate valueof

. income created by our -SBUs and ‘€xcludes-items-not directly related: to-the SBUs"for performance evaluation
purposes. Total segment operating income is the sum of the individual SBUs’ segment operating income. Refer to
the Note to the Consolidated Financial Statements No. 17, Business Segments, for further information and for a
reconciliatlon of total segment op_e_r;ating_i’ncome} to Income (Loss) before Income Taxes. . . . '

Northi A‘.a:e,,rac‘za}{",ngg |

ded i')"'ecei}ibe'r 3

" (i mrlltons) 2010 - 72009 2008
. "Tiré Units . , e 667 o271
... Net Sales. , : i ’ i .88, 205 . $6, 977 38, 255.....
: Operatrng Income (Loss) ...... e e T e - ., (305) - (.156).
Operating Margln N D I N 0.2% (4.4)% (119%. .
2010 Compared to 2009 e et

_ North- American Tire unit sales in 2010 increased 4.0 million units, or 6.3%, from the 2009 period. The increase was

‘primarily related to an increase in OE volume of 3.2 million units, or 25.4%, primarily in our consumer business,

'_due to mcreased vehlcle productron Replacement volume mcreased 0. 8 rmlhon umts, or 1. 4%, due prrmanly to '

Net sales in 2010 mcreased $1 2 bllhon, or’ 17 6%, compared to 2009 due prrmarrly to mcreased sales in other

) .nre-related businesses of $610 million, primarily related to an increase in the price aiid volume of third party sales. of .
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chemical products Higher tire volume of $304 million, improved prrce and product miix.of $269 million ‘and
favorable forergn currency translatron of $39 million also contnbuted to the growth in het sales.

Operatmg 1ncome in 2010 was $18 rmllron 1mprov1ng $323 mrllron from a loss of $305 mrlhon in 2009 Pnce
and product mix 1mproved $260 mrlhon which more than, offset raw. matenal price ; mcreases of $177 mrlhon
Operating income also benefited from lower conversron costs of $171 million, 1ncreased operatmg income in our

other tire-related business of $47 million, primarily related to sales of chemical products higher tire volume of

'$26 million and lower transportation costs of $20 million, The decrease in conversion costs was primarily driven by
lower under-absorbed fixed overhead costs.of $119.million due to higher. production volyme and savings from
rationalization plans of $55 million. Lower employee benefit costs and productivity improvements were offset by
inflation and higher profit sharing costs. SAG expense increased $15 million driven by increased advertising costs
of $15 million and higher géneral and product liability expenses of $14 million partrally offset by sav1ngs from
ratronalrzatron plans of $8 nulhon and lower bad: debt expense of $6 rmlhon o . .

Operatmg 1ncome in 2010 excluded net ratronahzatlon charges of $184 mllhon pnmarrly related to the closure
of our Union Crty, Tennessec manufacturrng fac1lrty, net gains on asset sales of $2. million and charges for

accelerated deprecratlon of $2 million, ‘Operating loss in 2009 excluded net rauonalrzatron charges of $112 million,

charges for accelerated depreciation and asset wrrte-offs of $16 nulhon and net gams on asset sales of $4 rmlhon

2009 Compared to 2008

. 'North American Tire' ‘unit salcs in 2009 decreased 8.4 million ufits, of 11:9%, from the 2008 penod The decrease '

‘was primarily related to a decline in OE volume of 7 million units, or 35.5%, primarily i in our consumert busmess,

due to reduced vehicle production. Replacement volutne decreased 1.4 million units, or 2 9%, prrmarrly in the -

consumer business, due to contrnumg recessronary economrc condltlons

- Net sales in 2009 decreased $1.3 billion,.or 15. 5%, compared to 2008 due pnmanly to decreased sales in other
trre-related businesses.of $729 million, primarily.related to third party sales of chemical products, lower tire volurne
of $635 million and unfavorable forergn currency translation of $38 rmlhon Net sales were favorably affected by
improved: pnce and product mix.of $124 million.: NI : : : : :

_ Operatlng Ioss in 2009 1ncreased $149 mrlhon, or 9 j_%, compared to 2008 due pnmanly to hrgher conversron
costs of $220 rmllron, decreased sales yolume of $77 mrlhon and lower operatmg 1ncome in chenucal and other tire-
. related businesses of $82 million. Conversron costs increased due prlmarlly to hrgher under—absorbed ﬁxed

overhead costs of $245 million as a result of reduced production volume, and increased pension expense as a result

of lower 2008 returns on plan assets and higher amortization of net losses. Increased- pension. and: defined
- contribution expense of $159 million more than offset savings resulting from the implementation of the Voluntary

Employees’ Beneficiary Association (“VEBA”) of $89 million. Conversion-costs. weré favorably. impacted. by

savings from rationalization plans of $60 million and:lower utility. costs of $21 million: Operatmg income was
© favorably affected by lower raw material costs of $85 million, improved price and product mix of $78 million,

. reduced SAG of $38 million and lower transportation costs of $19 million. SAG decreased due primatily to- reduced
warehousmg costs and savrngs from ratronahzatron programs

Operatmg loss in. 2009 excluded net ratlonahzatron charges of $112 rmlllon $16 rml]ron of charges for
accelerated deprec1atron and asset wnte-offs and net gains on asset sales, of $4 mrlllon Operatmg income in.2008
excluded net ratronahzatron charges of $54 mrlhon, net gains on asset sales of $18 million and $3 mrllron of charges
for accelerated deprecratron =

i
; S

Europe, Mrddle East and Afrlca Trre e B
: e oo IR " Year Ended December 31, -

- (Iri‘milliortr)"' e 010 2009 2008
Tire Units. £ e LT 720 . 660 736

L UNEUSAIES L e s 86,407 $5.801 $7316
. -Operating Income ) e 03190 v.-166 ‘;,'3425.
Operating Margin , 5.0% ©2-29% i 5.8% -




2010 Compared to 2009

Europe, Middle East and Afnca Trre unit sales in 2010 1ncreased 6 0 nnlhon umts or 9 0%, from the 2009 penod

OE volume increased 3.2 million units, or 24.4%, prrmanly m our consuiner busmess, due to increased vehicle
 production. Replacement volume increased 2.8 million units, or 5. 2%, prrmarrly in the consumer busmess, due to

1mproved economic condmons and a strong winter season ' :

4 Net sales in 2010 increased $606 rmllron, or 10 4%, compared to 2009 due pnmanly to hrgher volume of
$454 million and improved price and product mix of $356-million. These mcreases ‘were: partrally offset by
unfavorable forergn currency translatlon of $193 rmlhon AR ; » _ S

Operatmg income in 2010 mcreased $153 mrlhon, or 92 2%, compared to 2009 due prrmanly to lower
conversion costs of $174 miltion and increased volume of $118 million. Conversion costs decreased-due primarily
to lower under-absorbed fixed overhead costs of $108 million due to higher production volume. Operating income
‘was unfavorably affected by higher raw material costs of $182 mrllron, which were partlally offset by 1mproved
price ‘and product mix of $131 million, hrgher SAG expenses ‘of $73 mrllron, and unfavorable foreign currency
_ translatron of $17 mlllron SAG expenses 1ncreased due to hlgher wages and benefits of $35 ‘million and increased
-advertlsmg expenses of $26 million. Conversion costs and SAG expenses mcluded savings from ratlonahzatlon
plans of $12 million and $7 million, respectively.

.+ Operating income in 2010 excluded net rationalization charges of $41 million and net gams on asset sales of
$6 m1111on and charges for accelerated deprecratron and asset write- offs of $1 million. Operating income in 2009
excluded net ratronahzatrou charges of $82 million. and net gams on asset sales of $1 rmllron

EMEA’s results are hrghly‘d_ependent upon Germany, ‘which accoumnted for approxrmately 35% and 33% of '
EMEA’s net sales :in 2010 and 2009, iespectively. Accordingly, results of operations in Germany will have a
significant ‘impact..on EMEA’s ‘future performance.:In-addition, excluding: the -estimated loss on the .sale of
approximately. $50, million to $75 million, EMEA’s operating income is expected to be favorably ‘affected by
approximately $20 million to $25 million on an annualized basis due to the anticipated sale of our EMEA farm tire
. business as a result of recent operating losses in that business. The transaction is subject to the exercise of a put

;optlon by us followmg completlon ofa social plan related to the prevrously announced drscontmuatlon of ¢ consumer’
 tire productron at one of our facrlmes m Amrens France and requlred consultatlon w1th vanous works councrls

2009 Compared to 2008 AT

Europe, Mrddle East and Afnca Tlre unit sa]es in 2009 decreased 7 6 mrlllon units; or. 10 3% frOm the 2008 perrod
OE volume decreased 4.5:million units, or.25:4%, primarily in-our consumer business, due to reduced vehicle
. production, Replacement volume decreased 3 1 rmlhon umts, or 5.5%, pnmarrly in the consumer busmess, due to
recessionary economic conditions. . . ot Lo P : » : :

Net sales in 2009 decreased $1.5 bllhon, or 20 7%, compared to 2008 due prrmarrly to lower volume of
$665 “million, foreign currency ‘translation of $450 nullron and lower sales’in ‘other trre-related businésses of
‘$150 million. Net sales also decreased by $250 nulhon as a result of unfavorable changes in product rmx, net of
:pncmg 1mprovements : s :

Operating income in 2009 decreased $259 million, or 60.9%, compared to 2008 due pnmanly to hrgher
conversion costs of $258 million, decreased volume of $148 million, and decreased operating iricome in.othier tire-
related businesses of.$44 million. Conversion costs increased due primarily to higher under-absorbed fixed
overhead costs of $195 million due to reduced production volume. Conversion costs included savings from
ratronahzatron plans of $19 million. Operating income ‘was favorably. affected by lower SAG expenses of
$113 mrlhon, 1mproved prlce and mix of $22 million, lower raw material costs of $16 million and favorable
forergn currency translation of $16 million. SAG savings included lower advertising expenses of $45 million,
savings'from rationalization plans of $20 million, lower consulting and contract labor costs of $l6 m11l10n and
reduced travel-related expenses of $16 million. :
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Operating income in 2009 excluded net ratlonallzatlon charges of $82 million and net:gains- on-asset sales-of -
$1 million, Operatmg income m 2008 excluded net rat10nahzatlon charges of $4l mlllron and net gams on asset
sales of $20 million. ' .

Latin American Tire < T
o Year.End,ed-December..:il,. L

(mmillions) . el . AL w2000 2009 . . 2008 .. ..
Tire Units . .. .7 i %L e e L RSN '.':'.y ‘ 2AO'7" 19.1 - - 2()_;0: :
 NetSales .ipvvnnion..... et e e . $2,158. $1,814 $2 088
.._,,Operatmg Income ..... ' it e b ey 4330, 301 it 3,67'-., - :;:
Operating Margin . . .. ......... e e e e b e 18, 3% 166% 17, 6% -
2010 cémpared 102009 g

Latin Amencan Tire unit sales in 2010 mcreased 1. 6 rmlllon umts, or 8 5%, from the 2009 perlod Replacement tlre »
volume increased 0.9 million units, or 6. 7%, reflecting increased volume in both consumer and commercml
busmesses OE volume mcreased 0 7 rmlhon umts, or12. 3%, due pnmarxly to aii 1ncrease in our.consumer busmess S

Net sales in 2010 mcreased $344 mllhon or. 19 0%, from the 2009 penod due pnmanly to nnproved pnce and .
ptoduct mix of $219 million and increased volume.of $128 million.. These increases were- partially- offset. by-
unfavorable foreign currency translation of $30 million- whlch mcluded $192 mllhon related. to:the devaluation of
the Venezuelan bolivar fuerte :

Operating income in 2010 increased $29 million, or 9.6%; from the same period in 2009, due primarily to
improved price and product mix of $188 million, which more than offset higher raw material costs of $84 ‘million,
and lower conversion. costs of $24 million. These i increases were partially offset by unfavorable foreign’ currency
translation’ of $49 ‘million, higher SAG.costs of $26 million, and lower profitability on intersegment transfers of
$24 million. Higher SAG expenses included higher wages and benefits of $13 million and higher warehousing
expenses.of $11 million. Conversion costs included lower under—absorbed fixed overhead costs-of $41. mrlllon and
savings from rationalization plans of $8 million. .

Operating income in 2010 excluded a charge of $25 million related to a claim regarding the use of value-added_
tax credits in prior periods, net gains on asset sales of $7 million, and net rationalization charges of $5 million. Tn -
addition, a $134 million foreign cuirency’ exchange loss in: “Venezuela also is excluded from operating income in =~ °
2010, Operating income in- 2009 excluded:net rationalization charges of $20 million and net gains ori asset sales of ..
$2 million. In addition; operating income excluded charges of $18 millionin 2009 resulting from'the recognition of .

accumulated forelgn currency translatlon losses in connectlon w1th the hquldatlon of our subsrdlary in Guatemala
e

‘. Latin Americdt Tite’s résults are highly dependent upon Brazil, which accounted for approxnmately 61% and -
51% of Latin American Tire’s net sales in 2010 and 2009, respectively. Accordingly, results of operations in Brazil ~
will have a significant impact on Latin. American Tire’s future performance. In addition, Latin America Tire’s
’ operatmg income is. expected to be, adversely 1mpacted by approxlmately $30 million. to $35° million on an
annuallzed basis due to the antxcrpated sale of our Latm Amencan Tlre fann tlre busmess The sale is expected to.
close in the first. halfof 2011 e e : S

Goodyear Venezuela contnbuted a s1gmﬁcant pomon of Latm Amencan Txre 5 sales and operatmg income in o
2010 and 2009. The devaluatron of the. Venezuelan bolivar fuerte agamst the U S. dollar in J January 2010 and weak o
economlc condltlons adversely 1mpacted Latin Amencan T1re s operatmg results by approxlmately $85 mrlllon as .
eompared to 2009, The elimination of the official exchange rate for essential goods is not expected to have a _‘
significant impact on Latin American Tire’s sales and operating income in 2011 compared to 2010. For further -
information see “Item 1A. Risk Factors” and-“Itern 7. Management’s Discussion ‘andAnalysis of: Financial
Condition and Results of Operations — Liquidity and Capital Resouices — Overview” in this.Form 10-K. . . .
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2009. Compared to 2008 o :':,-‘ DL

Latin Arerican Tire uriit safes fn 2009 decreased 0.9 filiion unrts ‘or 4.5%, from the 2008 perrod Replacement nre “
volume decreased 0.8 million units, or 5.9%, reflecting reduced volume in both- consumer and commercral'_ '
businesses. OE volume decreased 0. 1 million umts, or 1.3%, due pnmarrly to a decrease in our commercial
busmess , Ty

" Net sales in 2009 decreased $274 million, or 13.1%, from the 2008 penod due primarily to forelgn currency,
translation” of $123° ‘million, -decreased volume of $92' million, lower sales of other tire-related businiésses of »
$33 million, and $26 million as a result of unfavorable changes in product mix, net of pricing improvements.

Opétating incofne in 2009 decreased: $66 million, or 18.0%, from the'same ‘period in 2008, due primarily to
_ higher conversion costs of $43 million; lower volume of $28 million, lower profitability on intersegmenit transfers of
$21 ‘million, higher inventory reserves of $4 million and costs related to manufacturing start-up .activities of
$3 million. Conversion costs increased due primarily to higher under-absorbed fixed overhead costs of $43 million
and other inflation of $10 million. Conversion costs also included savings from rationalization plans of $15 mllhon ;
Operating income was favorably affected by improvements in price and product mix of $69 million; which more
than offset higher raw material costs of $16 million. Operatrng mcom
related to the favorable settlement of an excrse tax case -

Operatrng income in 2009 excluded net ratlonalrzatron charges of $20 mrlhon and net gams on asset sales of
$2 mrllron Operating income in 2008 excluded net gains on asset sales of $5 million and net rationalization charges
of '$4 million. In‘addition}: operating income éxcluded charges of $18 million and $16 million'in 2009 and 2008,

respectively, resultmg from the- recogmtlon ‘of acéumulated. forergn currency translatton losses in connectron W1th

the liquidatioi of*our subsidranes it Guatemala‘and Jamalca ST
‘Asia Pacific Tire . = - Cerie e
(in ,_‘,;;,,‘i",n;)" ;‘ 2010 , aoosv ‘f 20bs e
.,._.A.:_,Tl,‘ire Units . St 214 01920 198
= Net Sales .50 Doty I weaw! .$2,062 .$1<,709 § ‘$_lﬂ,8'29‘--':{ e
oA Oper'a'ting Income ... onh B A A 5 111050 #4210 - .:.168 o
| Operating Margin ... .. ¥ . Loy S 124% 123% T92%

'2010 Compared to 2009

Asia Pacific Tire' unit sales in 2010 mcreased 2 2 nullron umts, or 11 6%, from thc 2009 penod OE volumes
increased 1.6 million units, ‘or 22. 5%, pnmarrly in:the consumer business and replacement: unit- ‘sales increased
0. 6 mlll n umts or5.2%. Thei mcreaSe invunits is die to’ contrnued growth in vehicle productlon in Chlna and India.

Net sales in 2010 mcreased $353 milion, or 20.7%, ompared o the 2009 penod due pnmanly to forergn.
currency: translation of $172 mllhon, mcreased volume, of. $158 rmllron and improved price:and product mix of -
$23 rrulllon A : . e e e

: Operatmg incore’ in 2010 1ncreased $40 millioh, 'or 19.0%; compared to the 2009 perrod ‘due pnmanly to "
1mproved price ‘and product miix of $110 mrlhon, whrch was offset by highiér raw material costs of $106 mrlhon .
increased volume of $32 miilion, favbrable foreign curréncy translation of $21°million and decreased conversion
costs of $19 million. Conversion costs included savings from rationalization plans of $16'million and lower'under- *
absorbed fixed overhead costs of $10 million. Operatmg income was adyersely affected by start-up expenses for our
new manufactunng facrlrty in Pulandran, Chma of a approxrm tély $'10 million’ and hrgher SAG costs of. $22. mrllron .
mcludmg increased wages and beneﬁts of $9 mlllron Operatmg mcome. in 2009 1ncluded a gain of $7 rmlhon from :

-insurance proceeds related to the settlement of clarm as a result of a ﬁre at our manufactunng facrhty in Tharland
in 2007 ' : ’

"u L

Operatmg income’in.2010. and 2009 excluded charges for accelerated deprecralnon and asset: wrrte-offs of':.
$12 million and $26 million, - ‘respectively,. and -net- ratlonalrzatron;charges ‘of :$11. million :and- $10. million, .~

40 :

i “20()8 1ncluded a garn of $12 mxllron o



'The preparatron of ﬁnancral sta"- :
managemerit to ‘make estimates and’ assumptlons that affect the amounts reported in the. consoltdated ﬁnancral',__

v

' respectively: In addmon operatmg income excluded net gains on-asset sales of $58:million:and $5 million in 2010

and 2009, respectrvely, due prrmarrly tothe sale of aclosed manufacturmg facrhty in Tarwan and land in Tharland in--

SINTRRT

Asrav Pacrﬁc T1re s results are hrghly dependent upon Australta whlch accou ed for approxrmately 43% and '

' 45% of Asra Pacrfrc Tire’s net sales in 2010 and 2009 respectrvely Accordmgly, results of operatrons in Austraha’ :

w1ll have a srgnrfrcant 1mpact on Asra Pacrﬁc Trre 'S future performan 'start-up expenses ‘of our new :
manufacturlng facility in Pul_andlan, Chrna are expected to adversel "'mpact'As1a Pacrfic Trre s operatmg mc()me
by $30 m11hon to, $40 mllhon ompared to 2010 ' : : '

2009 Compared. o, 2008.0 0 LR L e

Asig PaCrfrc T1re unrt sales in 2009 decreased 0: 6 nulllon umts, or2. 9%, from the 2008 perrod Replacement umt". .
sales decreased 0.8 rmlhon umts 'of 6 3%, while OE volumes 1ncreased 0.2 million umts, or 3.4%, prrmanly in'the
consumer busmess The net decrease in umts is due to recess1onary economic condrtrons pnmanly in Austraha, that '
were partlally offset by mcreased grthh in vehrcle productton m Chlna

Net sales in: 2009 decreased $120 mrlhon, or 6 6%, compared 1o the 2008 penod due pnmanly to forergn‘
currency translation of $88 million, lower yvolume of $48, mllhon and decreased sales in other-tire-related busmesses,_
of $12 million, prrmanly in the retarl busmess Net sales were favorably affected by nnproved pnce and product mix
of $28 rmllron e : v o

1mproved pnce and le of $38 rmlhon lower raw matenal costs of $30 mrllron and decreased conversron costs of "
$6 rmlhon Convers1on costs 1ncluded savings. from ratlonahzatron plans of $12 million, partlally offset by
$7 million of under-absorbed fixed overhead costs due to reduced production volume. Operatmg income in 2009 .

- included a gain of $7 million from insurance proceeds related to the settlement of a claim as a result of a fire at our
"manufacturing : facility ‘in- Thailand :in 2007. Operating. income was -adversely ‘affected. by lower volume of

$1.3 million; decreased operating income inother tire-related businesses of $8 ‘million, and.i mcreases in mcentrveﬁ-

: compensatron expense of $9 million ‘and:in-the cost.of 1mported ﬁmshed tires of $6:million. .

Operatmg 1ncome m 2009 and 2008 excluded charges for accelerated deprecratron and asset wnte-offs of‘
$26 ‘million and $24 million, respectively, and net ratlonahzatlon charg ,o_f $10 million and $83 million,
respectively, primarily related to the closure of our manufacturmg facilities in the Phllrpplnes and Australia. In
addition, operatmg income: excluded net. gams -on -asset sales of $5 mﬂlron and $10 nnlhon in 2009 and 2008, :
respectlvely 4 N N PR S e e ao I

CRITICAL ACCOUNTING POLICIES C e

ents 1n confomuty w1th generally accepted accountmg pnncrples requ1res'

statements and related notes to the financial statements. On ai ‘ongoirg bas1s, management reviews its estimates,
based on currently available information; Changes in facts and circumstances yay alter such estimates and affect
results of operations and. fmancral posmon in future periods.. Our critical accounting policies relate to:.. '

. general and product hablhty and other lrtlgatron

"% workers? compensatron,

recoverabrhty of goodwrll

e pensrons and other postretrrement beneﬁts

General and Praduct Ltabtlzty and Other thzgatzon General and:product llahillty and:other recordedlmgatron

loss canbe reasonably estlmated we record the-amourit of the estlmated loss. If the loss is estlmated within a range

and nho-point: within the range. is-more probable:than .another, we record the minimum-amount in the range. As’:

a1
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additional “information: becomes available, any potential: liability related:to these matters.is assessed:and the
estimates are revised, if necessary; Loss ranges are based upon the specific facts of each ¢laim or ¢lass of claims and
are determined after review by counsel. Court rulings on our cases or similar cases may impact our assessinent of the
probablhty and our estimate of the loss, which may have an 1mpact on our reported resuits of operatrons, financial
posrtlon and hquldrty We record recervables for i msurance recoveries related to our lltrgatron clarms when it is .
probable that we will receive rermbursement from thei msurer Specrﬁcally, we are a defendant in numerous lawsuits.
allegmg various asbestos-related personal mJunes purported to result from alleged exposure to asbestos 1) in cértain )
rubber encapsulated products or aircraft braking systems manufactured by us in the past, or 2) in certain of our'{
facrhtres Typlcally, these lawsuits have been brought against multrple defendants in Federal and state courts

A significant assumption in our estimated asbestos liability is the period over which thé- liability “can ‘be
reasonably estimated. Due to the difficulties in making these estimates, analysis based on new data and/or changed
circumstances arrsmg in the future may result in an increase.in the. recorded obhgatlon in an amount that cannot be
reasonably estlmated and that increase may be srgmﬁcant We had recorded liabilities for both. asserted and
unasserted asbestos claims, mclusrve of defense costs totalmg $126 rmlhon at December 31, 2010. The portron of.
the liability associated with unasserted asbestos claims and related defense costs was $63 mrlllon At December 31,
2010, we estimate that it is reasonably possible that our gross liabilities, net of our estimate for. probable insurance
recoveries, could exceed our recorded amounts by approxrmately $10 mrlhon 8 Fe B

T IN

We . mamtam pnmary insurance coverage under coverage m-place agreements as well as excess hablhty,
_ insurance with respect to asbestos liabilities. We record a receivable with respect to such polrmes when we

‘detefminé that | recovery is probable and we can: reasonably ‘estimate the amount of a- particular recovery This

determination is based on consultatlon wrth our outside legal ¢ounsel and taking into consideration agreements in"
prmcrple with'cértain of our msurance camers ‘the ﬁnancral vrabrllty and legal oblrgatrons of our 1nsurance camers

'and other relevant factors SR '_ KRR '-'_ : :

As of December 31 2010 (x) we had recorded a; recervable related to asbestos clalms of $67 rm]hon and (n) we
expect that approximately 50% of asbestos claimrelated losses would berecoverable. through insurancé through thie
period covered by the estirhated liabilit'y The receivables recorded consist of an. amOunt we expect to collect under
from certam of ¢ our excess coverage msurance carrrers Of thrs amount $8 mrlhon was mcluded m Current Assets as

part of Accounts recervable at December 31 2010 :

Workers’ Compensatzon ""'We had recorded habrhtres ona dlscounted basrs of $291 rrulhon for antrcrpated ‘costs
related to U.S. workers’ compensation claims at December-31, 2010. The costs include an estimate of expected
settlements on pending claims; defense costs and a provision for claims incurred but not reported. These estimates
are based on our assessment of potential liability using an analysis of available information with respect.to pending -
claims, historical experience, and current cost trends, The amount of our ultrmate llabrhty inrespect of these matters .
may differ from these estimates. We penodlcally, and at least annuallyl update our loss development factors based
on actuanal analyses The 11ab111ty 1s drscounted usmg the r1sk free rate of retum

':v',

For further information on general and product llabrhty and other llugatron, and workers compensatxon, refer
. to the Note to the: Consohdated Finandial- Statements No 19, Commrtments and’ Contmgent Llabllrtres ‘

Recoverability of Goodwill. Goodwill is not amortrzed Rather, goodwrll is tested for 1mpa1rment annually or’
more frequently if an indicator of impairment is present. Goodwill totaled $683 million. at December 31, 2010.

We have determined our reporting units to be consistent with our operating segments comprised: of four
strategic business units: North American Tire, Europe, Middle East and Africa Tire, Latin American Tire, and Asia
Pacific Tire. Goodwill is allocated to thesé réporting units based on the’ ongmal purchase pricé allocation for
acquisitions within the various reporting units. There have been no changes to our reporting units or in the manner in.
wh1ch goodwrll was allocated in 2010 :

:,_t_...

Our annual: 1mpa1rment testing is conducted as of July 31st each year: and for 2010 our analysrs indicated no
impairment of goodwill. For purposes ofour annual testing irf 2010, we determined the estimated fair values using a:
discounted cash flow approach. We believe this methodology is approprlate in the determination of fait value. We

42



may also use different fair value techmques when we behevc a d1scounted cash ﬂow approach ‘may not provrde an
appropriate deterrmnatlon of fair.value, :

The discounted cash flow mode} of the reporting units is based on the forecasted operatmg cash ﬂow for the

- current year projected operating cash flows for the next nine years (determined using ‘forecasted amounts as well as

an estimated growth rate) and a terminal value beyond ten years. Discounted cash flows consist of the operatmg cash
flows for each business unit less an estrmate for capital expcndrtures The key. assumptrons 1ncorporated in the

dlscounted cash flow approach mclude growth Tates, pr03ected segment operatrng income, changes in workrng:
‘ caprtal our plan for capital expendltures, antrcrpated fundmg for pensions, anda dlscount rate equal to our assumed

long term cost of caprtal Corporate adrmmstratrve eXPEnSes ; are, allocatrons of corporate overhead that we make to,
each strategrc busrness umt and are excluded from the dlscounted cash ﬂow model Cash ﬂows may be adjusted to

'operatmg cash ﬂow, whrch excludes non—recumng or unusual 1tems, there were no other non—recurrmg or unusual

items excluded from the calculatlons of operatmg cash ﬂow in any of the perrods mcluded in our determlnatlon of .

farr value 7 e

* We consider srgmﬁcant decredses in forecasted cash flows'in fuiture perrods to be an 1ndlcatron of a potent1a1 '
_1mpa1rment At the time of our annual’ impditment testing, fair value Wwould' have to decline in excess of 40% for

North Anierican Tire; over 45% for EMEA. and‘over 20% for ‘Asia Pacific Tire to reduce fair value below cairying
value The discount rate used would- have to mcrease over two percentage pomts for North' American Tire, over

seven percentage points for EMEA and over two percentage points for'Asia Pacific Tire or the assumed growth rate

would have to be negattve for each of the business units to indicate a potentlal impairment.

~

Deferred Tax Asset Valuauon Allowance and Uncertam Income Tax Posmons At Decernber 31 2010 we had a-

deferred tax assets

We assess both negatrve and pos1t1ve evrdence when measurmg the need for a valuatron allowance Evrdence,'
such as operating results.during the most recent three—year period, s given more weight than our expectations of -
future profitability, which are inherently uncertain.- Our losses ‘in-the U.S: and .certain foreign locations:in recent”

periods represented sufficient negative evidence to require a full valuation allowance against our net Federal, state

and certam of our forelgn deferred tax assets We mtend to mamtam a valuatlon allowance agarnst our net deferred :

The calculatron of our tax 11ab111t1es mvolves dealrng wrth uncertamtres in the apphcatlon of complex tax-"
‘ regul___atr_ons. We recognize liabilities for anticipated tax audit issues based on our estimate of whether, and the extent
to which, additional taxes will be due. If we ultimately determine that payment of these amounts is unnecessary, we

reverse the liability and recogmze atax benefit dunng the penod in which we determine that the hablhty isno longer

" sustained when challenged by the taxing authormes. We derecogmze,tax benefits when based on new- mformatron

we determine that it is 1o longer more likely-than not that our position will be sustained. To the extent we prevail in
matters for which lrabrlmes have been established, or determine we need to. derecogmze tax benefits recorded in
prior perrods or that we are required to pay amounts in excess of our 11ab111t1es, our effectlve tax rate in a given

period could be materially affécted. An unfavorable tax settlement would require use of our cash, and. result i inan’
increase in our effective tax rate in the period of resolution. A favorable tax settlement would be recogmzed asa
reduction in our effectlve tax rate in the period of resolutron We report interest and penaltres related to tincertain

income tax positions as income taxes. For additional information regarding uncertain 1ncome tax pos1t10ns refer to

" the Note to the Consolidated Financial Statements No 15, Income Taxes

Penstons and Other Postretzrement Benef ts. Our recorded 11ab1ht1es for pensrons and other postretrrement'-_

benefrts are based on a number of assumptlons 1nclud1ng Cn

.. hfe expectancres,_; e ;'..f.--‘ T S I
) retlrement rates, S

. drscount rates,
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-~ -»’long term rates.of return:on plan assets, .. : . i i -
~ * future compensation levels

' . future health care'Costs, ahd

-* maximum company-covered ben t costs

‘ Certam of these assumptlons are determmed with the assrstance of 1ndependent actuanes Assumptrons about hfef
¢ costs are based on past experrence '

expectancres, retrrement rates, future compensatlon levels and future health :
and ant1c1pated future trends 1nclud1ng an assum tron about 1nfla n. ’The drscount rate for' our U S. plans is based
on a yield curve derived froma portfoho of COrporate bonds from i 1ssuers rated Aaor hlgher asof December 31 and

is revrewed annually Our expected beneﬁt payment Gash ﬂows are dlscounted based on spot rates developed from"

the y1e1d curve The long termrate of return 0n plan assets is based on. the compound annualrzed return of | our’

~US. pensron fund over a perrod of 15 years or more, estlmates of future long term rates of return on assets smular to '
. the target allocation of our’ pens1on ‘fund afid long term inflation. Actual U.S. pension fund asset’ allodatlons aref

reviewed on a monthly basis and the pension fund is rebalanced to target ranges on an as-needed basis. These
assumptions are reviewed regularly and.revised when,appropriate, Changes in one or more-of them may affect the

amount of our recorded liabilities and net periodic costs, for.these.benefits. Other assumptions. involving demo-..

graphrc factors. such as retirement age, mortality and turnover are evaluated penodrcally and are-updated to; reflect
our experience and expectations, for the future. If the actual experience drffers from. expectatrons, our ﬁnancral_
position, results. of operations and: hqurdrty in future perjods. may. be.affected. : S e

The weighted average discount raté’ ‘used in estirating the’ ‘total hablhty for our U.S. ‘pension and othér
postretirement benefit plans was 5.20% and 4.62%, respectively, at December. 31,.2010, compared to 5. 75% and-
5. 45% for our Us. :pension and other postretirement ‘benefit. plans, respectrvely, at December 31, 2009.. The .

decrease in the discount rate at December 31, 2010 was due pnmanly to lower interest rate yrelds on highly. rated
corporate bonds. Interest cost included in our U.S. net periodic pension cost was $296 million in 2010, compared to

$314 ‘million in 2009 'and $312: million in 2008: Interest:cost-included in ‘our worldwide net periodic other -
postretirement benefits cost was $33 million in 2010, compared to-$32 million in 2009 and $84 million in 2008.-
Interest cost’ decreased in 2009 asa result of the reductlonlm other postretrrement beneﬁts hablhty due to the VEBA .

_ settlement

The followmg table presents the sensmvrty of our U S prOJ ected pensron beneﬁt obllgatlon, accumulated other ,
postretirement benefits obhgatron, shareholders equrty, and 201 1 expense to the indicated 1ncrease/decrease m key ,

Y

assumptrons NN Do e P ; ) . _
o R R ’ e Chéing'e at Dedéinber 31, 2010 "+,
-PBO/ABO "' Equity - + 2011-Experise

. (Dollars in mllltons)
.PensronS' s
'Assumptwn
.. Discount rate el T s e we
~'Actual 2010. retum on: ASSelS .+ v 1

‘Expected return on assets’ = 1.0% - NIA - NA© 360
'Other Postretlrement Beneﬁts ' A A
’-'IAssumptton o e e , , N
Discount rate ... IR O 05%,;‘,,' $_ 12, .. $ 12 $—
“Health care cost trends—total cost‘v Lo R TR NS i 10% I T T — >

'A significant. portion of the net actuarial loss mcluded in AOCL of $2, 314 million in qur, U S. pension. plans as of. -
December. 31,2010is a result of 2008 plan asset losses and: the overall dechne in.U.S. discount rates-over time: For

purposes of determining our 2010 U.S. net periodic pension expense, our funded status was such that we recogmzed

$133 million of the net actuarial loss in 2010. We will recognize approximately $135 million ¢fnét actuarial losses

in 2011. If our future experience is consistent with our assumptions as of December 31, 2010, :actuarial loss

recognition over the next few years will remain at an amount near that to be recognized in 2011 before it begms to
: gradually decline. ' : o g o
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“The actual rate of retum on our-U.S. pensron fund was 14.4%, 25.6% and (31. 7)% in 2010, 2009 and 2008

respectrvely, as compared to.the expected rate 6f 8:5% forall threé years. ‘We use'the farr value of our pensron assets o
- in the calculation of pensron expense for all of our U.S. pensron plans. - - R

t

We experrenced a decrease in our U.S. discount rate, at the end of 2010 and a large portion of the net actuarlal
loss mcluded in AOCL of $180 million in our worldwide other postrenrement benefit plans as of December 31,

2010 s a tesult of the overall decline in U.S. discount rates over time. The net actuarial loss increased from 2009 due -

to the decrease in the discount rate at December 31, 2010. For purposes of determining 2010 worldwide net periodic
other postretirement benefits cost, we recognized $9 million of the net actuarial losses in 2010. We will recognize
approximately ‘$12. million of net actuarial losses in 2011. If our future experience. .is. consistent with our
assumptrons as of December 31, 2010, actuarial loss recognition over the next few years will remain at an amount
near that to be recogmzed in 2011 before 1t begrns to gradually decline. - '

The werghted average amortrzatron perrod for our U S. plans 1s approxrmately 14 years s o

For further mformatron on pensrons and other postretrrement beneﬁts, refer to the Note to the’ Consolldated

Fmancral Statements No 14 Pensron Other Postretrrement Benefits and Savmgs Plans o o '

o D

: LIQUIDITY AND CAPITAL RESOURCES a:,f T

Y

OVERVIEW

" N T R
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Our prrmary sources of hqurdrty are cash generated from our operatmg and ﬁnancrng actrvrtres Our cash ﬂows from i
operating activities are driven prrmanly by our.operating results and- changes in our working capital requrrements
and our; cash flows from fmancmg actrvrtres are- dependent upon our. abllrty to access-credit or: other caprtal

R B TR T

' We faced an uncertam busmess envrronment in 2010 as: the global economy contmued its recovery from the
recessionary economic conditions:that existed in-many parts of* the world during 2008 and 2009, particularly-in -

North America and Europe We also faced a number of substantral challenges such as rapidly nsmg raw material

and energy costs, wage mﬂatron in emergmg markets, contmued pressure from our. unfunded pension obhgatrons L
and the devaluatron of the currency and economrc weakness in Venezuela Global trre mdustry demand, whrlel
rmprovmg, contrn es to be below pre-recessronary levels m North Amerlca and remams hard to predrct espec1ally .

Grven the uncertam economrc envrronment in, 2010 we remamed focused on cash ﬂow in, order to provrde

fundmg for mvestments in future growth and took several actrons to strengthen our quurdrty, 1nclud1ng

~ o Fuftheri 1mprovements in workmg caprtal through strong mventory management 1mproved vendor terms and ¢

- good collections'at year-end and

. * The successful completlon of a $1 0 brlhon debt offenng 1n August 2010 that addressed our 2011 debt

o maturmes

v For further 1nformatron on the other strategrc 1n1trat1ves we pursued in 2010 see “Item 7 Management s
Drscussron and Analysrs of Financial Condrtron and’ Results of Operatrons — Overvrew .

At December 31 2010, we had $2,005 million in Cash: and cash’equivalents, compared to $1 922 rmlhon at.
December 31, 2009. Cash and cash equivalents . were favorably affected by the reduced net loss compared to 2009,
improvements- in. trade ‘working icapital. of $52 millionand :proceeds .from ‘the. issuance : of our $1.0 Dbillion;
8.25% senior notes due 2020. Partially. offsetting ‘these increases in Cash ‘and:'cash’ equivalents were ‘capital
) expendrtures -of $944 rmlhon and the redemption of $973 nulhon of: outstandmg notes, mcludmg $713 mrllron of

notes due in 2011 and’ $260- rrullron of notes due in-2015." T : . AR

45



:At; December: 31, 2010:and: 2009; we had $2 475 million..and- $2,567 .million, respectrvely, of unused

avarlabrlrty under our various credit-agreements. The. table below provrdes unused avarlabﬂrty by our s1gn1ﬁcant

credrt facilities as of December 31: =~ - .« oot e : :
2010 C 2009

) '(In mrllron.\') X s —_— s
' $1 5 b11110n ﬁrst lren revolvmg'credrt facrlrty due 2013 e .'_.' i $1001 '3 892
j€505 rmlhon revolvmg credit facility due 2012 DL

: China ﬁnancmg agreements .- . .. Menes e e e e 394 .
.-Other U.S. arid initetnational debt . Sl - ’ 158" -
- ~'Notes payableand-overdrafts .. .v. i, 5. 0 el il o 2587

At December 31, 2010, our unused avarlabrhty mcluded $394 mrllron which can only be used to finance the

relocation and expansion, of our manufactunng facilities in China. These credit facrlrtres along w1th ‘government

grants, | should provide fundrng for most of the cost related to.the relocation and expansion of these manufacturing
facrlrtres There were $153 nullron of borrowmgs outstandm_

- We have deposrted our cash and cash equrvalents and entered into various: credrt agreements and denvatrve

-contracts with financial institutions that we considered to be substantial and creditworthy at the time of such
transactions. We seek to control our exposure to these financial institutions by diversifying our'deposits, credit

agreements and derivative contracts across multiple financial institutions, by setting deposit and counterparty credit

_ limits based on long term credit ratings and other indicators of credit risk such as credit default swap spreads, afid by -

monitoring the financial strength of these financial institutions on a regular basis. We also enter into master rietting

agreements with counterparties when possible.: By controlling and monitering exposure to financial institutions in'
this manner, we believe that we effectively- manage the risk of loss due to nonperforinance by a financial:institution. ::
- However, we cannot provide assurance that we willnot expérience losses or delays in accessing our deposits-orlines -

of credit due to the nonperformance of a financial institution. Our inability to access our cash deposits or make
draws on our lines.of credit,.or the inability-of a counterparty.to fulfill its.contractual obligations to us, could have a

matenal adverse effect on our hqurdrty, financial position or results of operatrons in. the periodi in which it occurs; -

“In 2011 we expect our operatmg needs 0 mc” de global conmbutrons to our funded pensron plans of':
approxrmately $250 rmlhon to $300 rmllron and our mvestmg needs to mclude caprtal \‘expendrtures of approx-
imately $1.1 brllron o $1 2 brlhon We also expect 1nterest expense to} range between $3507 and $375 mrlhon "
The strategrc initiatives described above are intended to pemut s to Operate’ the business in 4 way 'that allows ustos
address these needs with our existing cash and available credit if they cannot be funded by cash generated from

operations. If market opportumttes exist, we may choose to undertake additional financing actions in order to

further enhance our quurdrty posrtron whrch could 1nc1ude obtamrng new bank debt or caprtal markets transactrons L

In March 20 10, we completed an offer to exchange our outstandmg 7 857% notes due 2011 for anew series of
8.75%:notes:due.2020. A total of $262-million in aggregate principal amount of the 7.857% notes due 2011 were
validly tendered, and $282 rmllron in aggregate principal amount of the 8 75% notes ‘due 2020° were 1ssued in the
exchange

In August 2010 we 1ssued $1 0 brllron aggregate pnncrpal amount of 8. 25% sénior flotes due 2020 We used
the net proceeds from the offerings of those notes, together with available cash, to redeem $973 million aggregate

- principal amount of outstanding notes.on September 29, 2010, mcludmg $713 million of notes due in 2011 and
$260 miliion of hotes due i in': 2015 As a result of these transactrons, we have pald off all of our materral debt .

maturities due in 2011.

: On June 25; 2010, the: Preservation: of ‘Access to: Care' for Meédicare. Béneficiaries, and Perision. Relief Act of

2010 (the “Pension Relief Act”). was signed into law. The Pension-Relief Act provides funding relief for defined”
benefit pension plan sponsors by deferring near-term contributions. As allowed by the:Pension:Relief Act,: we.
‘elected funding relief for the 2009 plan year and expect to.elect funding: relref for the 2011:plan year, which'is::
expected: to ‘reduce. our. total - U.S. _pension: contributions in 2011 to.2014- by. approximately $275 million_ to-.
$325 million. We currently estimate that we will be required to make contributions to-our furided U:S. pension plans.
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of approxrmately $200 million to $22§ mrllron in 2011 The reductron from fundmg rehef wrll result in mcreased .

contnbutrons in years after 2014

_ ' SRI has certarn mrnorrty exit rrghts that if tnggered and exercrsed could requlre Us to make a. substantral‘ )
payment to: acqurre SRI’s interests in GDTE and GDTNA followmg the detennrnatlon of the fair value of SRI’

interests. For further mformatron regardmg our. global allrance with SRI mcludmg the events that could trrgger

SRI’s extt nghts see. “Item 1. Busmess Descrrptron of Goodyear ] Busmess — Global Allrance " As of the date of -

thrs ﬁlmg, SRI has not provrded us notrce of any exrt rrghts that have become exercrsable

Our ablhty to service debt and operatronal requlrements 1s also dependent ‘in part, .On: the ab111ty of our
subsidiaries to make distributions of cash to various other entities in our'consolidated group, whether in the form of . -

d1v1dends, loans or otherwise. In certain countries where we operate, such as Venezuela, transfers of funds into or

out of such countries by way-of dividends, loans, advances or payments tothird-party or: affiliated suppliers .are
generally or periodically. subject to certain requirements; such as.obtaining approval from the foreign government .-

" and/or- currency exchange board before net assets can be: transferred out of the country. In addition, certain.of our ..~
credit agreements and other debt instruments limit the abrhty of: forergn subsidiaries to. make distributions’ of cash..
Thus, we would have to repay and/oi. amend these credit agreements and other debt i instruments in order to tise this .
cash .to_ service -our:: consolidated. «debt. .Because of. the inherent. uncertamty of satrsfactonly meeting. these -
requrrements or lmntatrons -we.do not consrder the net .assets . of our subs1d1ar1es 1nclud1ng our: Venezuelan -

our debt and operational requrrements At December 31 2010 approxlmately $627 ‘milkion of net assets were'

“subject to such restrictions.. .. . .. .o b,

- Effectrve 1: anuary 1, 2010 Veneziela's economy was consrdered fo be hrghly 1nﬂat10nary under U.S. generally -
, accepted aCCountmg Pprinciples sinice it experienced a rate of general inflation in éXcess'0f 100% over the latest three
. Year period, based upon the blended- Consumer Price: Index and Natronal Consumer Pnce Index. Accordlngly, the
.U.S.-dollar was' determined to be thie functional currency of our Venezuelan subsidiary. All gains and lossés"
resulting from the remeasurement-of its finanicial staterients smce January l 2010 were deterrmned usmg offrclal

exchange rates and are reported m Other Expense L
cw

On J anuary 8 2010 Venezuela establrshed a two-tler exchange rate structure for essentral and non-essennal "
goods. For essential goods the official exchange rate was 2.6 bolivares fuertes to the U.S. dollar and for nop- ..

“essential goods the official exchange rate was 4.3 bolivares fuertés to the U.S. dollar. As announced by the
Venezuelan government in December-2010, on J [anuary | 1, , 2011, the two-tier exchange rate structure was eliminated

and the ofﬁcral -exchange rate for essentlal goods. cannot be used for our unsettled amounts at December 31, 2010
Effective J January 1,2011, the ofﬁcral exchange rate of 43 bolrvares fuertes to the. Us. dollar was, estabhshed for:‘

substantlally all goods

“'The' $110" million foreign currency exchange ‘loss in ‘the first quarter ‘of 2010 prlmanly consrsted ofa’

.$157 million rémeasurement loss on: ‘bolivar-denommihated net monetary assets' and 11ab111t1es including’ defeired

" taxes, at the time of the January 2010 devaluatron The loss was pnmanly related to cash deposrts in Venezuela that’
were remeasured at the official exchange rate of 4.3 bolivares’ fuertes applicable to rion-essential goods and was :

partially-offset by a $47 million subsidy receivable relatéd to U.S. dollar-denominated payables that were expected

to be settled at the official subsidy exchange rate of 2.6 bolivares fuertes applicable to. essential goods. Since we
. expected these payables to be settled at the-subsidy essential goods raté; we established d subsidy receivable to : .
- reflect the expected benefit to be received in the form of. the. differencé between. the ¢ssential and non-essential
goods exchange rates. Throughout 2010, we periodically. assessed our abrhty to-realize the benefit of the: subsrdy ‘

receivable, and a substantial portion of purchases by our Venezuelan sub81d1ary had quahfred and settled at the
official exchange rate:for essentral goods o : : L

" Asa result of the elrmrnatron of the ofﬁcral subsrdy exchange rate for essentral goods we no longer expect our'
Venezuelan subsrdrary to settle payables at that exchange rate. Accordmgly, we recorded a forergn exchange Toss of
$24 mrlhon 1n the fourth quarter of 2010 related to the 'r ersal of the subs1dy recervable at December 31 2010 _'f

If in the future we convert bohvares fuertes at:a rate other than the ofﬁclal exchange rate or the ofﬁcral' -
exchange rate is revised, we may realize additional losses that would be'recorded inthe statement of operations. At~
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December 31, 2010, we had bolivar fuerte denominated monetary assets of $210 million which consisted primarily : -

of $188 million of cash, $18 million of deferred tax assets and $4 million of accounts receivable, and bolivar fuerte

- denominated monetary liabilities of $44 mrlhon which consisted primarily of” $17 rmlhon of mtercompany'

payables, '$12 million of accounts payable — trade and $7. rmlllon of compensanon and’ beneﬁts At December 31,

* 2009, we had bolivar fuerte denommated monetary assets of $389 million’ which consrsted prrmanly of $37() mlllron" ’

-of cash, $ll million of deferred tax assets and $5 million of accounts recervable, and bolivar fuerte denormnated L
monetary liabilities of $78 million wh1ch consrsted pnmanly of $29. million of i mcome taxes payable, $19 nnlhon of

_ accounts payable — trade, and $11 million of compensation and benefits. All monetary assets and liabilities were

remeasured.at 4.3 bolivares fuertes to the U.S. dollar at December 31 2010 and were- translated -at 2: 15 bohvares

fuertestotheUS dollaratDecember31 2009 T T TR S L

Goodyear Venezuela s sales were- 1 2% and 2. 4% of ournet sales for the twelve months ended December 31 -
2010.and 2009, respectively. Goodyear Venezuela’s operating’income was6.4% and 38. 4% . of our segment -
operating income for the twelve months ended December 31, 2010:and '2009; respecnvely “The percentage for the -

twelve montlis ended Deceémber 31, 2009:was high due to- the ‘opérating loss*in 2009 in North American Tire.

' Goodyear Venezuela’s salés ar¢ bolivar fuerte denominated and cost of goods, sold are approxrmately 509% bolivar
fuerte-denominated and approxrmately 50%U.S. dollar denominated; A’ further '10% decréase in the bolivar fuerte-
agamst ‘the U.S. dollar would decrease Goodyear Vénezuela’s sales and increase cost of goods sold by approx-

1mately $40 mllhon and approxrmately $3O nulhon, respectlvely, on'an annual basrs

Durmg 2010, Goodyear Venezuela settled $1 16 mllhon and $20 mllhon, respectlvely, of U. S dollar-denom-
inated. intercompany payables and accounts payable — trade. For the twelve month period ended December 31,
2010 , approximately 98% of. those payables were seftled. at the essentral goods rate of 2.6 bohvares fuertes to the

U. S dollar At December 31, 2010 settlements of U S dollar-denonnnated habrlmes pendmg before the currency:‘
exchange board were $107 rmlhon At December 31, 2010 -$19 million of the requested settlements were pending - -
up to.:180 days, $20 million were pending from 180 to 360 days and $68 million were- pendlng over one year. -
_ Amounts pending from 180 to 360 days include dividends payable of $17 million and amounts pending.over one -
year include imported tires of $27 million, mtercompany charges for royaltles of $15 million and dividends payable -

of $14- million. Currency exchange controls 1n Venezuela contlnue o’ 11rmt our ablllty to renut funds from
Venezuela ‘ o

C e

Goodyear Venezuela contributed a srgmﬁcant portlon of Latin Amerlcan Tire’s sales and operatmg income in -
2010 and 2009. The devaluanon of the Venezuelan bolivar fuerte agamst the U.S. dollar in'J; anuary 2010 and weak_"j'
economic conditions and operatlonal disruptions in Venezuela adversely impacted Latm Ameérican Tire’s operatmg’
income by approximately $85 million as compared to 2009. Additionally, we recorded $134 million in chiarges -

related to the devaluation of the bolivar fuerte in 2010 in Qther Expense. The operational challenges we face include

high absenteeism, a lack of supplies and difficulties importing raw materials and finished goods. In response to the
devaluation .and conditions. in Venezuela, we continue to evaluate the need to:adjust prices for our products while .

remaining competitive and have taken steps.to address our operational challenges, including securing ‘necessary

approvals for import licenses and increasing the local production of certain tires. Qur pricing policies’ ‘take into ..
account factors.such as-fluctuations’ in-raw material cost;’ production -cost, market demand-and adherence to -

government price controls. As a result, the elimination of the two-tier. exchange rate structure is not expected to have

a significant impact on Latin American’ Tire’s sales and operating income.in2011: compared to 2010: For'a .
dlSCUSSIOn of the nsks related: to our mtematronal operanons, mcludmg Venezuela see “Item 1A Rlsk Factors” .

We belleve that our hqu1d1ty posmon is adequate to fund our operatmg and mvestmg needs and debt: maturmes .

in 2011 and to provrde us with flexibility to respond to further changes in the business environment. If market
opportunmes exrst we may choose to undertake addltlonal ﬁnancmg actlons in order fo further enhance our

liquidity pos1tlon which could 1nclude obtammg new bank debt or capltal markets transacnons However the'_ '.
challenges of the present business environment may cause a material reduction in our 11qu1d1ty as a result of an

adverse change in our cash:flow from operations.or-our access to credlt or other cap1tal See “Item 1A Risk Factors”
~ for a more detailed discussion of these challenges R P A S : g :

48

Lo





